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April 20, 2012

Deena Sheppard, Enforcement Specialist

U.S. Environmental Protection Agency--Region 5
Superfund Division (SE-5J)

77 West Jackson Boulevard

Chicago. IL 60604-3590

Re: 104(e) Requests
CERCLA ID: IND 07705916

Dear Ms. Sheppard:

[ am providing the responses 1o EPA’s 104(e) requests related to the Gary
Development Site and directed to Able Disposal. Active Service Corporation, General
Refuse Disposal, Great Lakes Disposal, Groen Brothers Waste Disposal Service, Illiana
Disposal Service, Inc., National Scavenger Service, Peter Laning Sons Inc., Sanitation
Service, Inc., Tri-Creek Disposal and Wastehaul,Inc. (Flying Dutchman). Thanks to you
and Ms. Wood-Chi for allowing us the extension of time to search for responsive
information. Our search continues.

We look forward to working with you and we would appreciate the opportunity to
come visit with you to learn more about the Site. If you have any follow-up questions, or
want any additional information, please contact me.

Sincerely yours,
LATHROP & GAGE LLP
S
| J\/
By:
Thomas A. Ryan

enclosures
ce: Ms. Nicole Wood-Chi
Associate Regional Counsel

CALIFORNIA COLORADO ILLINOIS KANSAS MASSACHUSETTS MISSOURI NEW YORK
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104(e) Response of Peter Laning Sons, Inc.
c/o Allied Waste Transportation, Inc. April 20, 2012

This response was prepared by Lathrop & Gage, LLP on behalf of and in
cooperation with Allied Waste Transportation, Inc. It responds to the Information
Request Pursuant to Section 104(e) of CERCLA for the Gary Development Site, issued
by U.S. EPA to Peter Laning Sons, Inc. at the following address:

c/o Republic Services/Allied Waste Corporate Office
18500 North Allied Way
Phoenix, Arizona 85054

As an initial matter, we represent Allied Waste Transportation, Inc. (“Allied”), the
correct entity name for U.S. EPA's information request, and any future communications
at this site. As such, U.S. EPA should direct all future communications to the following:

Peter Laning Sons, Inc. c/o Allied Waste Transportation, Inc.
c/o Thomas A. Ryan

Lathrop & Gage, LLP

2345 Grand Blvd.

Suite 2400

Kansas City, MO 64108

(816) 460-5822 Telephone

(816) 292-2001 Facsimile

E-mail: TRyan@LathropGage.com

Peter Laning Sons, Inc. History:

Peter Laning Sons, Inc. was incorporated in Illinois on June 4, 1979. One
hundred percent of its stock was purchased by Allied Waste Industries, Inc. on May 27,
1992. Peter Laning Sons, Inc. then merged into Allied Waste Transportation, Inc. on
December 31, 1997. Allied Waste Transportation, Inc. is the appropriate entity to
respond for Peter Laning Sons, Inc.

Although not specifically requested by EPA, Allied has provided the corporate
history of Peter Laning Sons, Inc. We are attaching the supporting acquisition
agreement. The acquisition documents are the only documents Allied currently believes
it has in its possession which provide information responsive to this information request.
Allied has not included the numerous exhibits as attachments to the acquisition
agreement, but will produce any specific exhibits it has, upon EPA's request.

General Objections:

Allied objects to these requests to the extent they seek information from persons
outside of the employment or control of Allied. Allied also objects to these requests to
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the extent they are not limited in time, although EPA states the site operated only from
1975 to 1989. The acquisition of Peter Laning Sons, Inc. occurred after the period during
which the Gary Development Landfill was operating. Unless a response specifically
indicates otherwise, all information contained in the responses was obtained from review
of corporate records showing the corporate history of Peter Laning Sons, Inc. or public
records available through the websites of the Secretary of State for Indiana or Illinois.
Despite diligent searching, Allied has discovered no records showing any relationship
between Peter Laning Sons, Inc. and the Gary Development Landfill.

Allied objects to the information requests to the extent they are directed at
hazardous waste generators. Allied is unaware of hazardous waste generation activity
related to Peter Laning Sons, Inc.'s operations and believes it was primarily engaged in
hauling non-hazardous waste. Allied also objects to these requests to the extent that they
seek irrelevant information and become unduly burdensome by broadly defining "you" or
"your company" to include all predecessors and successors and their subsidiaries,
divisions, affiliates, and branches. Allied is "related," in some manner, to over 500 other
companies. Without waiving any of the foregoing objections, Allied provides this
response based upon its current understanding and will supplement this response if
additional information warrants supplementation.

Response of Peter Laning Sons, Inc. to Request Pursuant to 104(e) CERCLA

1. Provide copies of all documents, records, and correspondence in your possession
relating to Gary Development Landfill.

Response:  After conducting a diligent search, Allied has not located any
documents, records, or correspondence in its possession relating to the Gary
Development Landfill.

2. Identify and describe, and provide all documents that refer or relate to:

a. The precise location, address, and name of the facility where disposal,
treatment, unloading, management, and handling of the hazardous
substances occurred. Provide the official name of the facility and a
description of the facility where each hazardous substance involved in
such transactions was actually disposed or treated.

Objection:  Allied objects to this request to the extent that it presumes that
disposal, treatment, unloading, management, and handling of ‘“hazardous
substances’ occurred. Peter Laning Sons, Inc. operated its waste hauling
operation from its location at 18508 Ridgewood, Lansing, Illinois, 60438.
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Response:  Allied currently has no knowledge or records responsive to this

request.

b.

If the location or facility of such disposal, treatment, unloading,
management and handling is a different location or facility than what was
originally intended, please provide all documents that relate and/or refer to
why the substances came to be located at the different location or facility.

Response: See Response to subpart a.

All intermediate sites where the hazardous substances involved in each
arrangement were transshipped, or where they were stored or held, any
time prior to final treatment or disposal.

Response: See Response to subpart a.

The nature, including the chemical content, characteristics, physical state
(e.g., solid, liquid) and quantity (volume and weight) of all hazardous
substances involved in each arrangement.

Response: See Response to subpart a.

In general terms, the nature and quantity of the non-hazardous substances
involved in each such arrangement.

Response: See Response to subpart a.

The condition of the transferred material containing hazardous substances
when it was stored, disposed, treated or transported for disposal or
treatment.

Response: See Response to subpart a.

The markings on and type, condition and number of containers in which
the hazardous materials were contained when they were stored, disposed,
treated, or transported for disposal or treatment.

Response: See Response to subpart a.

All tests, analyses, analytical results and manifests concerning each
hazardous substance involved in each transaction. Please include
information regarding who conducted the test and how the test was
conducted (batch sampling, representative sampling, splits, composite,
etc.)
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Response: See Response to subpart a.

The final disposition of each of the hazardous substances involved in each
arrangement.

Response: See Response to subpart a.

All persons, including you, who may have entered into an agreement or
contract for the disposal, treatment or transportation of a hazardous
substance at or to the Site. Please provide the persons’ titles and
departments/offices.

1. The names, addresses, and telephone numbers of persons or
entities who received the hazardous substances from the persons
described in 2(j) above.

Response: See Response to subpart a.

il. Any person with whom the persons described in 2(j) made such
arrangements.

Response: See Response to subpart a.

1ii. The dates when each person described in 2(j) made such
arrangements and provide any documentation.

Response: See Response to subpart a.

iv. The steps you or other persons, including persons identified in 2(j)
above took to reduce the spillage or leakage. Please identify any
operational manuals or policies (e.g. a facility’s spill control
policy) which address the management of spills and leaks and
provide any documentation.

Response: See Response to subpart a.

v. The amount paid by you, or other persons referred to in 2(j) above
in connection with each transaction for such arrangement, the
method of payment, and the identity of the persons involved.
Please provide any contacts, written agreements, or documentation
reflecting the terms of the agreements.

Response: See Response to subpart a.
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vi. The amount of money received by you or other persons referred to
in 2(j) above for the sale, transfer, or delivery of any material
containing hazardous substances and provide any documentation.
If the material was repaired, refurbished, or reconditioned, how
much money was paid for this service?

Response: See Response to subpart a.

Who controlled and/or transported the hazardous substances prior to
delivery to the Site? Provide agreements and/or documents showing the
times when each party possessed the hazardous substances.

Response: See Response to subpart a.

The owner(s) or possessor(s) (persons in possession) of the hazardous
substances involved in each arrangement for disposal or treatment of the
substances. If the ownership(s) changed, when did this change(s) occur?
Please provide documents describing this transfer of ownership, including
the date of transfer, persons involved in the transfer, reason for the transfer
of ownership, and details of the arrangement(s) such as contracts,
agreements, etc. If you did not own the hazardous substances when
shipped, who did own it and how did you come to own the hazardous
substances?

Response: See Response to subpart a.

Who selected the location where the hazardous substances were to be
disposed or treated?

Response: See Response to subpart a.

How were the hazardous substances or materials containing hazardous
substances planned to be used at the Site?

Response: See Response to subpart a.

What was done to the hazardous substances once they were brought to the
Site, including any service, repair, recycling, treatment, or disposal.

Response: See Response to subpart a.

What activities were typically conducted at the Site or the specific facility
where the hazardous substances were sent? What were the common
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business practices at the Site? How and when did you obtain this
information?

Response: See Response to subpart a.

How were the hazardous substances typically used, handled, or disposed
of at the Site?

Response: See Response to subpart a.

How long did you have a relationship with the owner(s) and/or operator(s)
of the Site?

Response: See Response to subpart a.

Did you have any influence over waste disposal activities at the Site? If
so, how?

Response: See Response to subpart a.
What percentage of your total hazardous substances went to the Site?
Response: See Response to subpart a.

What steps did you take to dispose of or treat the hazardous substances?
Please provide documents, agreements and/or contracts reflecting these
steps.

Response: See Response to subpart a.

What involvement (if any) did you have in selecting the particular means
and method of disposal of the hazardous substances?

Response: See Response to subpart a.

At the time you transferred the hazardous substances, what did you intend
to happen to the hazardous substances? Please provide any contracts,
written agreements, and/or other documentation reflecting the intention of
the parties. If you do not have such documents and/or materials, please so
state.

Response: See Response to subpart a.
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X. With respect to all transactions involving hazardous substances, at the
time of the transaction, specify the measures you took to determine the
actual means of treatment, disposal or other uses of hazardous substances.
Provide information you had about the treatment and disposal practices at
the Site. What assurances, if any, were you given by the owners/operators
at the Site regarding the proper handling and ultimate disposition of the
materials you sent there?

Response: See Response to subpart a.

y. What efforts, if any, did you take to investigate the nature of the
operations conducted at the Site and the environmental compliance of the
Site prior to selling, transferring, delivering (e.g., for repair, consignment,
or joint-venture), disposing of, or arranging for the treatment or disposal
of any hazardous substances.

Response: See Response to subpart a.

Z. Was there a shrinkage/spillage provision or loss allowance in the contract,
or an understanding outside of the contract? As a part of the transaction,
was there any penalty for shrinkage, spillage, or loss? Did the
arrangement acknowledge that spills would occur?

Response: See Response to subpart a.

Provide names, addresses and telephone numbers of any individuals including
former and current employees, who may be knowledgeable of Peter Laning Sons,
Inc. operations and hazardous substances handling, storage and disposal practices.

Response:  This request appears to seek information related to generators
of hazardous waste. To the extent it is addressed to transporters, Allied
currently has no knowledge of any such individuals during the time the Site was
operated.

State the date(s) on which the drums and/or hazardous substances were sent,
brought or moved to the Site and the names, addresses and telephone numbers of
the person(s) making arrangements for the drums to be sent, brought or moved to
the Site.

Response:  See Response to Question 2, subpart a.

List all federal, state and local permits and/or registrations issued to Peter Laning
Sons, Inc. for the transport and/or disposal of materials.
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Response: Allied is currently unaware of any records and currently has
no knowledge regarding any permits in place while the Gary Development
landfill was operating.

6. Which shipments or arrangements were sent under each permit? If what
happened to the hazardous substances differed from what was specified in the
permit, please state, to the best of your knowledge, the basis or reasons for such
difference.

Response:  See Response to Question 5.

7. Were all hazardous substances transported by licensed carriers to hazardous waste
TSDFs permitted by the U.S. EPA?

Response:  See Response to Question 5.

8. List all federal, state and local permits and/or registrations and their respective
permit numbers issued for the transport and/or disposal of wastes.

Response:  Allied currently has no records and no knowledge relating to
any permits in place while the Gary Development landfill was operating.

9. Does your company or business have a permit or permits issued under RCRA?
Does it have, or has it ever had, a permit or permits under the hazardous substance
laws of the State of Indiana? Does your company or business have an EPA
Identification Number, or an identification number supplied by the State
Environmental Protection Agency? Supply any such identification number(s)
your company or business has.

Response:  Allied currently has no knowledge or records of any such
permits related to Peter Laning Sons, Inc.

10.  Identify whether a Notification of Hazardous Waste Activity was ever filed with
the EPA or the corresponding agency or official of the State of Indiana, the date
of such filing, the wastes described in such notice, the quantity thereof described
in such notice, and the identification number assigned to such facility by EPA or
the state agency or official.

Response:  Allied currently has no knowledge or records of any such
notification. To the extent there were any such filings, copies should be in the
possession of EPA or the state agency or official.
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Provide the correct name and addresses of your plants and other buildings or
structures where Peter Laning Sons, Inc. carried out operations in Indiana and
Illinois (excluding locations where ONLY clerical/office work was performed).

Response: This request appears to seek information related to generators
of hazardous waste. To the extent it is addressed to transporters, Peter Laning
Sons, Inc. operated its waste hauling operation from its location at 18508
Ridgewood, Lansing, IL 60438.

Provide a schematic diagram or flow chart that fully describes and/or illustrates
your company’s operations.

Response:  The acquisition of Peter Laning Sons, Inc. occurred after the
relevant period. As such, Allied is currently unaware of any responsive
information regarding operations during the relevant time period.

Provide a brief description of the nature of your company’s operations at each
location including: If the nature or size of your company’s operations changed
over time, describe those changes and the dates they occurred.

Response:  See Response to Question 12.

List the types of raw materials used in your company’s operations, the products
manufactured, recycled, recovered, treated, or otherwise processed in these
operations.

Response:  Not applicable.

This request appears to seek information related to generators of hazardous
waste and Peter Laning Sons, Inc. did not generate waste. To the extent it is
addressed to transporters, Allied currently has no knowledge or records of any
raw materials.

Provide copies of Material Safety Data Sheets (MSDS) for materials used in your
company’s operations.

Response:  Not applicable.

This request appears to seek information related to generators of hazardous
waste. To the extent it is addressed to transporters, Allied currently has no
knowledge or records of Material Safety Data Sheets.
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16. Provide any release reports that were taken pursuant to Section 103(a) of
CERCLA and Section 304 of the Emergency Planning and Community Right-to-
Know Act (EPCRA).

Response:  Not applicable. Allied is unaware of any such reports at this
time.

17. Identify all federal offices to which Laning has sent or filed hazardous substance
or hazardous waste information.

Response:  Not applicable. Allied is unaware of any such reports at this
time. To the extent any such information was sent, it likely would be in the
possession of EPA.

18. State the years during which such information was sent/filed.
Response:  See Response to Question 17.

19. Identify (see Definitions) all Illinois and Indiana state offices to which Laning has
sent or filed hazardous substance or hazardous waste information.

Response:  See Response to Question 17. To the extent any such
information was sent or filed, it likely would be in the possession of Illinois
and/or Indiana state offices.

20. State the years during which such information was sent/filed.
Response:  See Response to Question 19.

21. List all federal and state environmental laws and regulations under which Laning
has reported to federal or state governments, including but not limited to: Toxic
Substances Control Act (TSCA), 15 U.S.C. Sections 2601 to 2692; Emergency
Planning and Community Right-to-Know Act (EPCRA), 42 U.S.C. Sections
11001 to 11050; and the Clean Water Act 33 U.S.C. Section 1251 to 1387.

Response:  Not applicable. Allied is unaware of any such reports at this
time.

22. Identify the federal and state offices to which such information was sent.

Response:  Not applicable. Allied is unaware of any such reports at this
time.

10
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For each type of waste (including by-products) from Laning's operations in
Indiana and Illinois during the time period of 1975 through 1999, including but
not limited to all liquids, sludges, and solids, provide the following information:

a. its physical state;

b. its nature and chemical composition;

C. its color;

d. its odor;

e. the approximate monthly and annual volumes of each type of waste (using

such measurements as gallons, cubic yards, pounds, etc.); and

f. the dates (beginning & ending) during which each type of waste was
produced by your company’s operations.

Objection:  Allied objects to this request because it is unduly burdensome.
Further, it is a question directed at generators of waste, not transporters. Peter
Laning Sons, Inc. was a waste hauler.

Response:  See Response to Question 2, subpart a.

Provide a schematic diagram that indicates which part of Laning's operations
generated each type of waste, including but not limited to wastes generated by
cleaning and maintenance of equipment and machinery and wastes resulting from
spills of liquid materials.

Response:  The acquisition of Peter Laning Sons, Inc. occurred after the
relevant period. As such, Allied is currently unaware of any responsive
information regarding operations during the relevant time period.

Describe how each type of waste was collected and stored at Laning's operation
prior to disposal/recycling/ sale/transport, including:

a. the type of container in which each type of waste was placed/stored; and
b. where each type of waste was collected/stored.

Response:  See Response to Question 24.

Provide copies of all casualty, liability and/or pollution insurance policies, and
any other insurance contracts related to the Gary Development Landfill

11
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27.

28.

29.

30.

(including, but not limited to, Environmental Impairment Liability, Pollution
Legal Liability, Cleanup Cost Cap or Stop Loss Policies, Institutional Controls
and Post Remediation Care Insurance) that provide Laning with liability insurance
for damage to third party property from 1975 through 1999.

Response:  Allied is currently unaware of any records or knowledge of

insurance policies related to Gary Development Landfill.

To the extent not provided in Question 26 above, provide copies of all insurance
policies that may potentially provide Laning with insurance for bodily injury,
property damage and/or environmental contamination in connection with the Site
and/or Laning’s business operations. Include, without limitation, all
comprehensive general liability, primary, excess, and umbrella policies.

Response:  Allied is currently unaware of any records or knowledge of

insurance policies from the relevant time period.

To the extent not identified in Questions 26 or 27 above, provide all other
evidence of casualty, liability and/or pollution insurance issued to your company
for the period being investigated as identified in Question 26.

Response:  See Responses to Questions 26 and 27.

If there are any such policies from Questions 26, 27, or 28 above of which you are
aware but neither posses copies, nor are able to obtain copies, identify each such
policy to the best of your ability by identifying:

a. The name and address of each insurer and of the insured;
b. The type of policy and policy numbers;

C. The per occurrence policy limits of each policy; and

d. The effective dates for each policy.

Response: See Responses to Questions 26, 27, and 28. Allied currently

has no further information.

Identify all insurance brokers or agents who placed insurance for the Laning at
any time during the period being investigated as identified in Question 26, and
identify the time period during which such broker or agent acted in this regard.
Identify by name and title, if known, individuals at the agency or brokerage most

12
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familiar with Laning’s pollution and/or liability insurance program and the current
whereabouts of each individual.

Response:  See Responses to Questions 26-28. Allied is currently unaware
of any insurance brokers or agents used by the company during the relevant
time period.

31. Identify all previous settlements by your company (or your company’s
predecessors) with any insurer which relates in any way to environmental
liabilities and/or to the policies referenced in Questions 26-29 above, including:

a. The date of the settlement;

b. The scope of release provided under such settlement;

C. The amount of money paid by the insurer pursuant to such settlement.
d. Provide copies of all such settlement agreements.

Response:  Allied is currently unaware of any settlement agreements.

32.  Identify all communications and provide all documents that evidence, refer, or
relate to claims made by or on behalf of the Laning under any insurance policy
referenced in Questions 26-29 above. Include any responses from the insurer
with respect to any claims.

Response:  Allied currently has no such documentation and no knowledge
of any claims made by or on behalf of Peter Laning Sons, Inc.

33. Identify any and all insurance, accounts paid or accounting files that identify
Laning's insurance policies.

Response:  Allied currently is unaware of any documents and currently
has no knowledge of any files identifying the company’s insurance policies.

34. List all named insureds on property, pollution and/or casualty liability insurance
providing coverage to Laning during the period being investigated as identified in
Question 26, and the date such named insureds appeared on the policies.

Response:  See Responses to Questions 26-29.

35. Identify any person or organization requiring evidence of Laning’s casualty,
liability and/or pollution insurance during the period being investigated as

13
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identified in Question 26, including the nature of the insurance requirement and
the years when the evidence was required.

Response:  Allied currently has no knowledge regarding any inquiry for
evidence regarding the company’s insurance.

36. Identify your company’s policy with respect to document retention.
Response:  The document retention policy of Allied’s parent, Republic

Services, Inc. is attached. This policy became effective as of May 2011 and
applies to Allied Waste Transportation, Inc. and Peter Laning Sons, Inc.

18342257v1 14
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Note: The information in this Manual is the property of Republic Services, Inc. (“‘Republic”) and is to be used in
connection with the conduct of the business of Republic and/or its subsidiaries (being collectively referred to in
the policies as the “Company” or “Republic”). These policies are not intended to and do not constitute or create
contractual terms of employment.
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Purpose

The purpose of this section of the Policies and Procedures Manual (“PPM”) is to describe Republic
Services, Inc.’s and its subsidiaries (“Republic” or the “Company”) policies and procedures
concerning the proper retention and management of Company records.

Applicability

This policy is applicable to all employees and consultants.

Policy Effective Date

This policy is effective as of May 5, 2011.

Company policies are modified or updated from time to time. Employees and consultants
therefore should always refer to the Company’s Corporate website for the most current version of
the policy.

Policy Contact(s)

Questions concerning this policy should be directed to:

Eileen Schuler

Manager, Corporate Governance and Compliance

(480) 627-7154
eschuler@republicservices.com

General Policy

To operate effectively, the Company must retain necessary records and dispose of unnecessary
records in a systematic manner. Republic’s policy is to (i) retain all records only as long as
needed to satisfy operational, financial, legal and audit requirements; (ii) timely dispose of records
which have exceeded all applicable retention periods; and (iii) ensure corporate recovery and
survival in the event of a disaster.

“Company Records” or “Records” are all data and documents that are created, received, or
maintained as part of the Company’s business activities. Company Records may be stored on
any electronic or non-electronic media (such as paper, video or audio tape, microfilm or
microfiche, or hard drive, disk, server or other electronic storage device) or in any format (such as
memos, spreadsheets, E-mail, or engineering drawings). Company Records should not be
maintained on personal or home computers.

The Internal Revenue Service, Securities and Exchange Commission (“SEC”), and other
government regulatory agencies and auditors have established guidelines for maintaining various
records. To ensure that the Company complies with these requirements, the general retention
periods are set forth in the schedule that accompanies this policy. The retention period refers to
the number of years that Company Records need to be maintained after becoming inactive or
after other events specified in the attached schedule.

By retaining only necessary records, the Company will eliminate the expenditure of human,

physical and financial resources in the maintenance and retrieval of useless information and will
be able to maintain and retrieve useful information more effectively.

20f 15


mailto:eschuler@republicservices.com

Policy No.: LGL-111

QRW REPUBLIC Initial Release Date:  05/05/2011

ﬂ SERVICES Revision Date: N/A

6. Employee Responsibilities

A. Employees

1)

Employees are required to comply with this policy and the record retention periods as
set forth in the schedule that accompanies this policy. Each employee is responsible
for regularly reviewing Records under his or her control to make sure that
unnecessary Records are not being created or retained.

B. Management

1)

Each responsible Corporate Department Head, Senior Vice President — Regional
Operations, Area President and General Manager is responsible for implementing and
complying with this policy within his or her organization.

7. General Procedures and Controls

A. Suspension or Holds on Normal Disposal of Records

1)

2)

Records are expected to be retained for the period of time specified and no longer.
The only exception to these retention periods is if the Legal Department or outside
counsel have notified the Records’ custodian that the Records must be maintained in
connection with litigation or an investigation (a “Legal Hold”). In that instance, the
Records may not be destroyed until the Legal Department lifts the Legal Hold in
writing.

Due to document retention requirements associated with the Company’s tax filings,
certain Records that originated from legacy Allied Waste locations will continue to be
retained pursuant to tax holds as noted in the schedule that accompanies this policy.
These tax holds only apply to the noted Allied Waste Records prepared on or after
January 1, 2000. These Allied Waste Records must be retained beyond the otherwise
applicable retention period until the custodian is notified in writing by the Corporate
Tax Department that the Records are no longer subject to a tax hold. All Records
prepared or created prior to these dates may be destroyed in accordance with the
otherwise applicable retention periods. Employees should contact the Vice President,
Tax at (480) 627-2216 if they have questions regarding this requirement.

B. Implementation

1)

In implementing this policy unless otherwise notified, no formal, written procedure is
required, provided that a uniform and consistent practice, guided by the following
principles, is adopted and communicated to employees by Company management as
referred to in Section 6.B.

a). Retain and dispose of Records systematically, uniformly and consistently
according to the readily identifiable reasonable business needs and legal
requirements applicable to the Company location.

b). Comply with the record retention periods as set forth in the schedule that
accompanies this policy.

c). Hold all Company Records, including all customer information and employee
records, in confidence and treat them as Company assets. Records must be
safeguarded and may be disclosed to parties outside the Company only upon
proper authorization by the Company or pursuant to a court order or
subpoena or other applicable law. Any subpoena received by employees or
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guestions regarding the release of Company Records must be directed to the
Legal Department prior to the release of such records.

d). Comply with all directives from the Legal Department to refrain from disposing
of Records subject to a Legal Hold.

e). Suspend the normal disposal of Records pursuant to this policy whenever any
government agency either commences an investigation or action. In such
case, immediately retain all Records relating to the subject matter of the
government investigation or action. Immediately contact the Legal
Department to alert counsel of such investigation or action unless the Legal
Department has already provided notification regarding such matter.

f). Ensure that all electronic messages (“E-mail”) are retained pursuant to the
appropriate retention requirements. E-mail is intended for informational
correspondence and communications and should not be used for long-term
record-keeping purposes. E-mails should be deleted after the business
purpose and/or intent of the message has been satisfied in order to reduce
individual mailbox size capacity. Any E-mail records deemed to have
administrative, legal, tax or fiscal retention requirements must be printed out
and saved as a paper document or saved as an electronic document on the
Company’s servers or share drives. The Company provides an automatic
archive of its E-mail system for a three-year period, in addition to a mailbox
purge process managed by the IT Department. (Also refer to the Corporate
Information Technology policy.)

g). Upon termination of employment, Company Records must be returned to the
former employee’s supervisor.

8. Record Retention Periods Schedule

The record retention periods for particular categories of Records are included in the following
schedule. The retention period refers to the number of years a Record needs to be maintained
after it becomes inactive. Paper or hard copies of Records must be retained for the specified
retention period unless this policy is revised to require such Records to be stored in electronic
format as noted with an asterisks (*). Electronic retained Records are those generated from
applications as part of the Corporate IT Systems and have an automatic back-up program (e.g.,
InfoPro, Lawson, ePRO, etc.).

Scanned Records

The Company utilizes an electronic storage program to scan and code certain categories of
Company Records in order to, among other things: (i) make those records easier to find; (ii) make
those records more secure; (iii) reduce record duplication, thereby increasing efficiency; and (iv)
reduce paper record storage costs. In most cases, but with important exceptions, the Company
considers a scanned record to be a duplicate of the original paper record, such that the original
paper record may be destroyed. Examples of paper records that must not be destroyed even if
scanned include:

¢ Non-Standard Customer Contracts (including Franchise/Municipal Agreements);
e Employee Form I-9s: and
e Driver Qualification Files.

In furtherance of this policy, please consult with the Legal Department before destroying any
paper record on the basis that its scanned image constitutes a duplicate record.

4 of 15



«*= REPUBLIC

ﬂ SERVICES

Policy No.: LGL-111
Initial Release Date: 05/05/2011
Revision Date: N/A

Schedule of Retention Periods

ACCOUNTING — ACCOUNTS PAYABLE

RETENTION PERIOD

(IF “LONGER OF TAX HOLD” IS NOTED, REFER TO
SECTION 7 FOR TAX HOLDS INVOLVING LEGACY ALLIED
WASTE LOCATIONS)

APPLICABLE TO
CORPORATE AND/OR
FIELD

1099 Forms (*) and Filings

Current Plus 7 Years

Corporate (legacy Allied up to
2009), Field (legacy Republic),
Outsourced Post Merger (2009
and current)

AP 136 and GL 290 to Reconcile

Current Plus 7 Years

Corporate and Field

AP 190 — Invoice Reinstatement

Current Plus Prior Year

Corporate and Field

AP 220 Batch Report — Signed

Current Plus Prior Year

Corporate and Field

AP Control Log — Signed

Current Plus Prior Year

Corporate and Field

AP Invoices with Receiving Documents - Signed

[For transportation vendors receiving documents may include scale tickets.]

Current Plus 7 Years

Corporate and Field

AP Month-End Closing Documents (*)

Current Plus Prior Year

Corporate and Field

AP Payment History (*)

Current Plus 7 Years

Corporate and Field

AP Trial Balance / Aged Trial Balance (*) Current Plus 7 Years Corporate
Checks (Voided) Destroy Immediately Corporate and Field
Disposal Tickets for Republic Using External Sites 3 years Corporate
ERMI and/or American Ref-Fuel Invoices Indefinitely Corporate
Escheat Files/Returns-Paper Documents Indefinitely Corporate

Expense Reports (*)

Longer of Tax Hold or 7 Years

Corporate and Field

Purchase Orders (Manual) Current Plus Prior Year Field
Purchase Order Logs (Electronic) Current Plus Prior Year Field
W-9 Forms Greater of 7 years or the Term during which Field

Vendor Utilized

ACCOUNTING — ACCOUNTS RECEIVABLE (ROBOT
Reports, InfoPro, TRUX, RSI, and PC Scale)

RETENTION PERIOD

(IF “LONGER OF TAX HOLD” IS NOTED, REFER TO
SECTION 7 FOR TAX HOLDS INVOLVING LEGACY ALLIED
WASTE LOCATIONS)

APPLICABLE TO
CORPORATE AND/OR
FIELD

AR Aged Trial Balance Summary (*)

Current Plus 7 Years

Corporate and Field

AR Aged Trial Balance Totals (*)

Current Plus 7 Years

Corporate and Field

Automatic Billing Authorization Form

Term of Agreement Plus 2 Years

Corporate and Field

Bankruptcy Documents

2 Years after Conclusion of Matter

Corporate and Field

Collection / Stop Service Policy Current Plus Prior Version Field
Control Report from Billing Outsourcer (verification report signed by billing clerk) Current Plus Prior Year Field
Credit/Debit Adjustments Current Plus 7 Years Corporate and Field
Credit Reports for New Customers Term of Contract Plus 3 Years Field
Customer Complaint Files (*) Current Plus 7 Years Field
Customer File, Including Credit Application and Supporting Documentation Term of Contract Plus 3 Years Field
Customer Purchase Orders Term of Contract Plus 3 Years Field
Customer Reports (New) (RP 1403, 1404 and 1407) Current Plus Prior Year Field
Customer Service Records/Agreements (*) Longer of Tax Hold or Term of Contract Plus 7 Field
Years
Daily Ticket Reconciliations Current Plus Prior Year Field
Day End Sales and Adjustment Batches by User ID Current Plus Prior Year Field

EFT Enrollment Forms

Term of Agreement Plus 2 Years

Corporate and Field

Franchise Agreements

Longer of Tax Hold or Term of Contract Plus 7
Years

Field
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ACCOUNTING — ACCOUNTS RECEIVABLE (continued)

RETENTION PERIOD

APPLICABLE TO

(ROBOT Reports, InfoPro, TRUX, RSI, and PC Scale) SECTION T FOR TAX HoLDS VOLVING LEGACY ALLiep | CORPORATE AND/OR
WASTE LOCATIONS) FIELD

Image Lockbox Output List (TRUX) Current Plus 7 Years Corporate and Field

Monthly Approved List of Accounts Not to Lock - Signed Current Plus Prior Year Field

Monthly Automated Sales Report (ASR) — Signed Current Plus Prior Year Field

Monthly Operating Work Order Report Current Plus Prior Year Field

Municipal Contracts Longer of Tax Hold or Term of Contract Plus 7 Field
Years

PC Scale Day End Report Current Plus Prior Year Field

Price Matrices Current Plus Prior Version Field

Rate Sheets for Gate Customers Current Plus Prior Version Field

RSI Batch Reports (for batch posting) (*) Current Plus Prior Year Corporate and Field

RSI Month End Report for Current Month — Signed (*) Current Plus Prior 7 Years Field

Sales & Adjustment Report for Current Month - Signed Current Plus Prior Year Field

Sales Report Current/Deferred by GL Code Current Plus Prior 7 Years Field

Scalehouse Exception Ticket Reports (*) and Signed Logs Current Plus Prior 2 Years Field

- Manually Entered Tickets with Weights (manual tickets)

- Void Ticket List (voided tickets)

- Logged Activities Report (deleted tickets)

- RDT — Reprint Disposal Tickets (reprinted/duplicate tickets)

ACCOUNTING — ASSET MANAGEMENT

RETENTION PERIOD

(IF “LONGER OF TAX HOLD” IS NOTED, REFER TO
SECTION 7 FOR TAX HOLDS INVOLVING LEGACY ALLIED
WASTE LOCATIONS)

APPLICABLE TO
CORPORATE AND/OR
FIELD

Annual Fixed Asset Physical Count Reports and Reconciliations (*)

Longer of Tax Hold or Current Plus Prior Year

Corporate and Field

Approved Capital Addition Forms and Supporting Documentation

Longer of Tax Hold or Life of Asset through
Date of Disposal Plus 1 Year

Corporate and Field

Approved Capital Expenditures (CEs) and Supporting Documentation (*)

Longer of Tax Hold or Current Plus Prior Year

Corporate and Field

Approved Capital Retirement Forms and Supporting Documentation

Longer of Tax Hold or Current Plus Prior Year

Corporate

Approved Capital Transfer Forms

Longer of Tax Hold or 3 Years

Corporate and Field

Asset Management (Am 260) Monthly Close Reports

Longer of Tax Hold or Current Plus 7 Years

Corporate

Asset Reconciliation (RS270) — Signed Off

Longer of Tax Hold or 7 Years

Field

ACCOUNTING - REAL PROPERTY TAX

RETENTION PERIOD

APPLICABLE TO

(IF “LONGER OF TAX HOLD” IS NOTED, REFER TO
SECTION 7 FOR TAX HOLDS INVOLVING LEGACY ALLIED CORPORATE AND/OR
WASTE LOCATIONS) FIELD

Personal Property Tax Returns and Supporting Schedules Longer of Tax Hold or Current Plus 7 Years Corporate

ACCOUNTING - CASH

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR
FIELD

Cancelled Checks (*) Current Plus 7 Years Corporate and Field

Cash Balance Sheet Reconciliation Folder (*): Current Plus 7 Years Field

- Bank Reconciliation

- Bank Statements

- Copies of Deposit Tickets

- Daily Cash Receipts Summary InfoPro

- List of Outstanding Checks

- Month End Cash Receipts Journal InfoPro

- Support for Unusual Reconciling Items

Cash Receipts Log Current Plus 7 Years Field

Petty Cash Surprise Counts Current Plus Prior Year Field
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ACCOUNTING — CONTROLLER’S GROUP (OPERATIONS)

RETENTION PERIOD

APPLICABLE TO
CORPORATE AND/OR
FIELD

Account Analysis Folder (or other documentation supporting account balances)
*):

- Supporting Schedules

- Periodic Reconciliations of Schedules to Accounts being Analyzed

- Supporting Documentation such as Agreements, Contracts, Copies of
Invoices and Checks and Correspondence

Current Plus 7 Years

Corporate and Field

Monthly Operating Reports (MOR) (*) Current Plus 7 Years Corporate
Monthly MOR Books and Review 3 Months Corporate
MOR Notes Database (*) Current Plus 7 Years Corporate
ROI Model Approved by AP and AC (¥) Current Version Corporate
ACCOUNTING — GENERAL AND BUDGET PLANNING R|§TENTION PERIO"D APPLICABLE TO
SECTION 7 FOR TAX HOLDS INVOLVING LEGACY ALLiep | CORPORATE AND/OR
WASTE LOCATIONS) FIELD
Acquisition and Divestiture Accounting Workpapers/Files Longer of Tax Hold or Current Plus 7 Years Corporate
Bom Ambiente Accounting Binders Indefinitely Corporate
Budget Files Used to Create Annual Operating Budgets (*) Until June 30™ of the Following Budget Year Corporate)
Budget Reconciliation Files (*) Current Plus Prior Year Corporate
Close Month-End Report 7 Years Corporate
Month-End Close and Statistics Files (*)
General Ledger (*) Longer of Tax Hold or 7 Years Corporate
Lawson Accounting Reports (e.g., Financial Statements, Statistical Reports, Longer of Tax Hold or 7 Years Corporate
Productivity Reports) (*)
Lawson Configuration Security Requests for New Company (email) (*) 3 Years Corporate
Lawson Daily Exception Report- Signed Off (*) Current Plus Prior Year Corporate
Lawson/Essbase Balancing Report —Signed Off (*) Current Plus Prior Year Corporate
Level 3 P&L (¥) Longer of Tax Hold or 7 Years Corporate
Monthly or Quarterly Physical Inventory Count (Parts and Fuel Inventory) Current Plus Prior Year Field
Normal and Intercompany Journal Entries and Supporting Documentation (*) Longer of Tax Hold or Current Plus 7 Years Corporate
Sales Journal by Cycle and Supporting Documentation for Revenue Journal Longer of Tax Hold or Current Plus 7 Years Corporate

Entries (*)

ACCOUNTING — FINANCIAL/EXTERNAL REPORTING

RETENTION PERIOD

APPLICABLE TO

(IF “LONGER OF TAX HOLD” IS NOTED, REFER TO
SECTION 7 FOR TAX HOLDS INVOLVING LEGACY ALLIED CORPORATE AND/OR
WASTE LOCATIONS) FIELD

Environmental Models and Binders (*) Longer of Tax Hold or Current Plus 7 Years Corporate

External Audit Reports or Financial Statement Reviews

Current Plus 7 Years

Corporate and Field

Financial (Ad Hoc) Analysis (Final Versions) (*) 5 Years Corporate and Field
(Drafts Destroyed after Finalized)
Financial Forecasts, Projections and Similar (Final Versions) (*) 5 Years Corporate and Field

(Drafts Destroyed after Finalized)

Landfill Accounting Model (*) Longer of Tax Hold or Current Plus 7 Years Corporate

Landfill Quarterly Update Form (*) 5 Years Corporate and Field
Monthly/Quarterly Essbase Reports (*) Current Plus 7 Years Corporate

SEC Filing Binders to include original signature pages for the various filings Indefinitely (Final Filings) Corporate
(coordinate with Legal Department): Current Plus 7 Years (Workpapers/Binders

Forms: 10-Q, 10-K, 8-K, 11-K (401-k), etc. Supporting Transaction/Filing)

Proxy Statements (including final proxy voting results).

Registration Statements: S-3, S-8, etc.

302/906 Certifications (includes correspondence and comment letters)

SFAS 123(R) Binders Current Plus 7 Years Corporate

SFAS 143 Binders (*) Current Plus 7 Years Corporate and Field
SFAS 123(R) and 143 Calculations/ Databases/Models (*) Current Plus 7 Years Corporate
Quarterly Calculation of Interest Rate Exchange Activity Including Confirmations Greater of 7 Years or Term of Exchange Corporate

from Counter-Parties

Quarterly External Financial Reporting Binders and Schedules Current Plus 7 Years Corporate

Quarterly Representation Letters

5 Years

Corporate and Field

7 of 15




«*= REPUBLIC

ﬂ SERVICES

Initial Release Date:
Revision Date:

LGL-111
05/05/2011

ACCOUNTING - TAXES

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR
FIELD

Administrative Files and Correspondence (*) Indefinitely Corporate

Annual Business License Reports Current Plus 7 Years Corporate and Field

Audit Files — Federal, State and Other Tax Examinations Until Expiration of Statute of Limitations Corporate

City Business Licenses

Current Plus 7 Years

Corporate and Field

Executive Personal Use of Company Aircraft (includes monthly information and Until Expiration of Statute of Limitations Corporate
flight logs)
Federal and State Income / Franchise Tax Compliance Workpapers Indefinitely Corporate

Form 2290 Returns (*)

Until Expiration of Statute of Limitations

Corporate and Field

IFTA Tax Forms (*)

Until Expiration of Statute of Limitations

Corporate and Field

Income and Franchise Tax Returns (*) Indefinitely Corporate
Permanent Tax Files: Mergers and Acquisitions, Elections (8023)/Methods Indefinitely Corporate
(3115) and Closing Agreements

Project Files (*): Indefinitely Corporate

- Provision, Payments/Forecasts, FIN 48 Analysis, Miscellaneous
- Tax Planning

Sales and Use Tax Returns (includes Supporting Documents)

Until Expiration of Statute of Limitations

Corporate and Field

ENGINEERING RETENTION PERIOD APPLICABLE TO
CORPORATE AND/OR
FIELD

All Environmental Permits (solid waste, air, landfill, stormwater, NPDES, wetland | Indefinitely Field

impact, etc.)- Includes Applications and Submittals

Capital Plans (Five Years) (*) 7 Years Corporate (Models retained on
Database- FIS or Citrix Server);
Field (Supporting Documents)

Corporate Compliance Database (*) Indefinitely Corporate (Retain Current
Formats)

Daily PC Scales Report Package (*) 7 Years Field

Design Drawings, Construction Certifications and/or Closure Reports for any Indefinitely Field

Infrastructure Constructed at Facility (buildings, scales, pipelines, etc. )

Environmental Monitoring Data Indefinitely Field

Financial Assurance Request Forms and Calculations Indefinitely Field

Inspection Results Indefinitely Field

Landfill Quarter End Reports Current Plus Prior Year Field

Lawson Essbase Landfill Tons Report (*) 7 Years Field

Lawson Essbase Transfer Station Report (*) 7 Years Field

Monthly Early Register Close Out — Signed Off Currently Plus Prior Year Field

Monthly Fuel System Reading or Stick Reading Past 12 Months Field

Monthly Gate Check Summaries — Signed Off Current Plus Prior Year Field

Monthly PC Scales Report Package (*) 7 Years Field

Notices of Violations (NOVs) Indefinitely Copies of NOVs should be sent
to Corporate for inclusion in
Compliance Database and Field
should retain in facility operating
record per permit or state
regulatory requirements
Other Waste Manifests Indefinitely Field
Periodic Waste Tonnage Reports (*) 7 Years Field
Regulatory Submittals and Correspondence Indefinitely Field
Scale Tickets (Company Landfills/Transfer Stations) Current Plus Prior 3 Years or Field
Indefinitely until advised by Legal if Site is
Superfund or subject to investigation for
remediation costs (whether under Superfund or
some other law or order)
Site File (profile, permits, site development, expansion and operating record) Indefinitely Field
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ENGINEERING (continued)

RETENTION PERIOD

APPLICABLE TO
CORPORATE AND/OR
FIELD

Special Waste Manifests

Indefinitely

Field

UOC Rate Files

Current Plus Prior Year

Field (Detailed Backup)
Corporate (* Model)

Reports to Environmental Regulators (Federal,(EPA), State and Local Agencies) | Indefinitely Field
(includes underlying data and documents for reports)

Underground/Above Ground Storage Tank permits, permit applications and Indefinitely Field
monitoring information

Any Other Governmental Documents and Forms (if retention period is not Indefinitely Field

indicated herein)

HUMAN RESOURCES

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR
FIELD

Affirmative Action Plan and Supporting Documentation Current Plus 2 Years Corporate

Charges or Investigations Involving Administrative Agencies (e.g., DOL, EEOC, Until Final Disposition of the Matter Plus 2 Corporate

NLRB, OSHA, etc.) and Any Type of Employment Lawsuits Resulting from such Years

Charges or Investigations

Collective Bargaining Agreements Indefinitely Corporate

Internal Complaints Regarding an Employee’s Employment (e.g., Discrimination,
Harassment and/or Retaliation), including investigation data and all other related
documents)

Term of Employment Plus 6 Years

Corporate and Field

Employee Benefit/Account Statements, Distribution Related Documents and Indefinitely Corporate
Election Forms (*)

Employee Benefit Plans (including pension plans, insurance plans and group Indefinitely Corporate
disability records) (*)

Employee Benefit Elections and Beneficiary Forms (*) Term of Employment Plus 3 Years Corporate
Employment Contracts Term of Employment/Contract Plus 10 Years Corporate

Employee Handbooks

As Long as in Effect, Plus 6 Years

Corporate (Company-wide)
and Field (Local)

Equal Employment Opportunity (EEO) Reports 3 Years Corporate
Family and Medical Leave Act Requests and Records 3 Years Corporate and Field
Other Leaves Records: Military Leaves of Absence 3 Years Corporate and Field

Grants of Equity-Based Compensation (*)

Term of Employment Plus 10 Years

Corporate

Immigration (1-9) Forms (Separate into Two Binders: Active and Terminated)
(All I-9 Forms and Supporting Documentation must be maintained in a separate
secured file and not part of any other employee record or file.)

Company to Purge |-9 and Attached Documentation
for Any Terminated Employee

3 Years After Date of Hire or 1 Year After Date of
Termination, Whichever Comes Later

Corporate and Field

Hiring Records/ Selection of Applicants:
e Job Advertisements and Postings
e  Job Descriptions
e  Applicant Tracking Log
. Interview Notes, Tests and Test Results
(Refer to Individual Personnel File for Hiring Records associated with an Employee)

2 Years from the date of record or personnel
action involved, whichever is later

Corporate and Field

Individual Personnel File:
e Annual and Long-Term Compensation
Certificate of Age
Disciplinary Notices and Documents
Employment Application
Letters of Recognition
New Hire/Orientation Training (Safety Training)
Non-Compete/Confidentiality Agreement
Performance Evaluations
Personnel Action Forms
Records Relating to Hiring, Assignment, Promotion, Demotion,
Transfer, Layoff, Rates of Pay and Other Forms of Compensation,
Offer Letter, W-4, PAF, etc.
. Resume
e  Signed Policy Acknowledgments (e.g., Introductory Employment
Period, Drug & Alcohol Policy, Employee Handbook, Compliance
Certificate, etc. as applicable)
. Relocation Repayment Agreements
(continued on next page)

Term of Employment Plus 6 Years

Corporate and Field
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HUMAN RESOURCES (continued)

RETENTION PERIOD

APPLICABLE TO
CORPORATE AND/OR
FIELD

Individual Personnel File (continued):

. Severance Agreements

e  Termination Records

e  Training Records, Scores and Certifications (if not electronically
recorded in the Republic Learning Portal)

. User Roles and Profile Request Forms (e.g., RSI, Lawson, Kronos,
Route Smart, PC Scale, Network, etc.)

. Veteran Status Records

Term of Employment Plus 6 Years

Corporate and Field

Organizational Charts As Long as in Effect Plus 6 Years Corporate
Physical Examinations Results Term of Employment Plus 3 Years Corporate and Field
Qualified Plan Testing Data (including results, custodian’s and trustee’s reports, Indefinitely Corporate

annual reports, returns, audits, other filings and correspondence with IRS and
DOL)

Reasonable Accommodations Requests

Until 3 Years after Employee Leaves the
Company

Corporate and Field

Seniority and Merit Systems

As Long as in Effect, Plus 5 Years

Field

Training Records, Scores and Certifications (*)

Term of Employment Plus 6 Years

Corporate

INTERNAL AUDIT AND SOX

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR
FIELD
Audit Workpapers and Reports (*) 7 Years Corporate
Special Projects (workpapers, reports and supporting documentation) (*) As Determined by Legal Department or Project | Corporate
Owner
Sarbanes-Oxley Act (SOX) (*): Current Plus 7 Years (Workpapers/Binders Corporate

. Corporate Controls Testing

Deficiency Analysis

Entity-Level Controls Testing

IT General and Application Control Matrices and Testing Workpapers
Peer Review Testing

Remediation Testing

SAS 70/SSAE 16

Annual Risk Assessment

SOX Narrative Documentation (includes narratives, summaries and
flowcharts)

Supporting Transaction/Filing)

IT (INFORMATION TECHNOLOGY)

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR
FIELD
Accounts Created and Deleted Events (*) Current Plus Prior Year Corporate
Annual DR Test Results (*) Current Plus Prior Year Corporate
Application System Security Matrices (*) Until Superseded Corporate
Audit Log Cleared Events (*) Current Plus Prior Year Corporate
Change Management Authorization Forms (*) 3 Years Corporate
Change Management System Upgrades Test Results (*) 3 Years Corporate
Contractor Terms of Use Agreement and Remote Access Authorization Form Current Plus Prior Year Corporate and Field
Corporate Termination Weekly Report (*) Current Plus Prior Year Corporate
Email Retention (*) 3 Years Corporate
IBM Service Tech Activity Log (*) Current Plus Prior Year Corporate
InfoPro Programming Log (Command Line Use Review) (*) Current Plus Prior Year Corporate
InfoPro User Access Reviews (*) Current Plus Prior Year Corporate
iSeries Anti-Virus Report (*) Current Plus Prior Year Corporate
iSeries Audit Setup (*) Current Plus Prior Year Corporate
iSeries System Breach Report (*) Current Plus Prior Year Corporate
Installation Events (*) 3 Years Corporate
IT Operations and Help Desk Monthly Statistics (*) Current Plus Prior Year Corporate
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IT INFORMATION TECHNOLOGY) (continued)

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR

FIELD
Help Desk Weekly Activity Report (*) Current Plus Prior Year Corporate
Lawson Programming Log (Command Line Use Review) (*) Current Plus Prior Year Corporate
License Agreements for Software Term of Agreement Plus 3 Years Corporate
Monitor iSeries SYS* User Profiles (*) Current Plus Prior Year Corporate
New User Request Form (NURF) (*) Current Plus Prior Year Corporate
Off-Site Backup Tapes Monthly Report Review (*) Current Plus Prior Year Corporate
Review Data Center Guest Log/Review Access List (Automation) (*) Current Plus Prior Year Corporate
Review System Values for Changes (*) Current Plus Prior Year Corporate
Scheduled Jobs Log (*) Current Plus Prior Year Corporate
Server Backup Logs (*) Current Plus Prior Year Corporate
Tape Backup Daily Log (*) Current Plus Prior Year Corporate
Vendor and Consulting Contracts and Service Agreements Term of Contract Plus 3 Years Corporate
Web Filtering Activity Logs (*) 3 Months Corporate

LEGAL RETENTION PERIOD APPLICABLE TO
SECTION 7 FOR TAX HOLDS INVOLVING LEGACY ALLip | CORPORATE AND/OR
WASTE LOCATIONS) FIELD

Acquisitions, Divestitures and Merger Agreements and Due Diligence Indefinitely Corporate

Articles, By-laws and Minute Books (Charter Documents) Indefinitely Corporate

Board of Directors and Board Committee Meeting Materials Indefinitely Corporate

Contracts or Agreements (not referenced in other sections)

Longer of Tax Hold or Life of Contract Plus 7
Years

Corporate and Field

Department of Justice Compliance Project 3 Years After Expiration of Project (as Corporate
determined by Legal Department)

Employee Hotline Reports and Investigation Data (AWARE Line and legacy Indefinitely Corporate

Global Compliance) (*)

General Legal Correspondence Current Plus Prior Year Corporate

Third Party Subpoenas/Information Requests 2 Years from the Date of Production Corporate

Litigation Files and Related Subpoenas (not referenced in other sections such as | Determined by Legal Department on a case by | Corporate

Human Resources and Risk Management) case basis

Memoranda/Written Legal Advice Indefinitely Corporate

Policies (Corporate Policy and Procedures Manuals) (*) Indefinitely Corporate (upon being

superseded)
Palitical Contribution Request Forms (*) Indefinitely Corporate
Real Estate Documents (includes titles, surveys, deeds, easements and leases) Indefinitely Corporate and Field

SEC Filing Binders to include original signature pages for the various filings
(coordinate with Accounting - Financial /External Reporting Department):
Forms: 10-Q, 10-K, 8-K, 11-K (401-k), etc.

Proxy Statements (including final proxy voting results).

Registration Statements: S-3, S-8, etc.

302/906 Certifications (includes correspondence and comment letters)

Indefinitely (Final Filings)
Current Plus 7 Years (Workpapers/Binders
Supporting Transaction/Filing)

Corporate

Subsidiary Management (*)

Indefinitely

Corporate

Trademarks, Copyrights and Patents

Life of Trademark Plus Applicable Statute of
Limitations

Life of the Copyright Plus 3 Years

Life of Patent Plus 6 Years

Corporate

MAINTENANCE

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR
FIELD
Brake Certifications — In Personnel File Term of Employment Plus 1 Year based on Ref. Field
FMCSR 396.25(¢)
Dossier and Lawson Reports, Including Monthly Inventory (*) Term of 1 Year and for 6 Months After the Motor Field
Vehicle Leaves the Motor Carrier's Control based
on Ref. FMCSR 396.3 (c)
Dossier POs (*) Term of 1 Year and for 6 Months After the Motor Field
Vehicle Leaves the Motor Carrier's Control based
on Ref. FMCSR 396.3 (c)
Dossier Work Orders (*) Term of 1 Year and for 6 Months After the Motor Field
Vehicle Leaves the Motor Carrier's Control based
on Ref. FMCSR 396.3 (c)
Equipment Titles For the Life of the Equipment or Until Sold or Field

Otherwise Disposed
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MAINTENANCE (continued)

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR
FIELD
Maintenance Files (e.g., Brake Inspections and Repairs) Term of 1 Year and for 6 months After the Motor Field
Vehicle Leaves the Motor Carrier's Control Based on
Ref. FMCSR 396.3 (c)
Maintenance Training Log (* if available) Term of Employment plus 1 year Based on Ref. Field
FMCSR 396.25 (e)
Mandatory Maintenance Personnel Training (* if available) Term of Employment plus 1 year Based on Ref. Field
FMCSR 396.25 (e)
Manifests for Waste Oil or Other Hazardous Waste Indefinitely Field
PMI Forms Term of 1 Year and for 6 months After the Motor Field
Vehicle Leaves the Motor Carrier's Control based on
Ref. FMCSR 396.3 (c)
Vehicle Condition Reports (VCRs) Current Month Plus 90 Days Field
Vehicle History Reports Term of 1 year and for 6 months After the Motor Field
Vehicle Leaves the Motor Carrier's Control based on
Ref. FMCSR 396.3 (c) unless directed by Risk
Management to retain longer for Accident Claim
Warranty Claims Life of Truck Plus 6 Months After Disposition Field
Any Records under this Section (as determined by the Division) that are utilized to 4 Years (IFTA Requirement) Field

comply with the International Fuel Tax Agreement (IFTA) Permit and Tax Liability
Guidance (applies only to Divisions having vehicles subject to IFTA Returns)

MARKET DEVELOPMENT

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR
FIELD

Confidentiality Agreements Term of Agreement Plus 3 Years Corporate

Contract Drafts Discard Draft after Contract is Executed Corporate

Market Planning and Analysis

Indefinitely

Corporate and Field

Transaction Files:

. Closing Notice
Contract Checklist
Contracts and Agreements
Disposal Maps
Due Diligence
Letter of Intent
Memorandums
News Clippings
Offer Letter
Offering Memorandum
Post Transaction Review
Pro Forma Models
Project Execution Plan
Project Feasibility Analysis
Seller Valuation
Seller’s Information
Transaction Analysis
Transaction Report

Indefinitely for Closed Transactions; Otherwise
7 Years

Due to Size and Complexity
of Transaction, VP MP&D or
EVP BD will determine if

Stored at Corporate or Field

OPERATIONS - COLLECTIONS

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR
FIELD

Driver Check-In (Route Sheets) Current Plus 3 Months Field

Driver Check-In (Route Sheets) — Only Divisions that have vehicles complying with | 4 Years (IFTA Requirement) Field

the International Fuel Tax Agreement (IFTA) Permit and Tax Liability Guidance

Routing Tool Solutions (*) 6 Months Field

PAYROLL RETENTION PERIOD APPLICABLE TO
IF “LONGER OF TAX HOLD” IS NOTED, REFER TO
(SECTION 7 FOR TAX HOLDS INVOLVING LEGACY ALLIED CORPORATE AND/OR
WASTE LOCATIONS) FIELD

Bonus Payment Calculations and Worksheets (*) Current Plus 5 Years Corporate

Deferral Elections (Salary and Bonus) (*) Term of Employment Plus 3 Years Corporate

DOT Meal Period Certification (*)

Term of Employment Plus 6 Years

Employee Time Cards (Paper Copy) Signed by Employee

Current Plus 3 Years

Corporate and Field

Incentive Wage Calculation Worksheets (*) Current Plus 3 Years Field
Kronos Time Records (*) Current Plus 3 Years Corporate and Field
Payroll Tax Returns (*) Longer of Tax Hold or Current Plus 4 Years Corporate
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PAYROLL (continued)

RETENTION PERIOD

APPLICABLE TO

(IF “LONGER OF TAX HOLD” IS NOTED, REFER TO
SECTION 7 FOR TAX HOLDS INVOLVING LEGACY ALLIED CORPORATE AND/OR
WASTE LOCATIONS) FIELD

Sales Commissions Calculations and Worksheets (*) Current Plus 3 Years Field

W-2s (¥) Longer of Tax Hold or Current Plus 3 Years Corporate

Wage Garnishments/Child Support

Term of Employment or 5 Years After Court
Order Expires, Whichever is Later

Corporate and Field

Weekly Payroll Reports (Signed Off) -PR141, Employee Change Audit, Kronos
Production Pay Report, Pay Rate Exception Audit Report (*)

Longer of Tax Hold or Current Plus Prior Year

Corporate and Field

PROCUREMENT RETENTION PERIOD APPLICABLE TO
CORPORATE AND/OR
FIELD

Card Applications (Pcard, T&E Card, Fuel Card ) 3 Years After Revocation Date Corporate

Memos of Understanding/Letters of Intent (*)

Term Plus 3 Years

Corporate and Field

Purchase Orders (*)

Term Plus 10 Years

Corporate and Field

Statements of Work (*)

Term Plus 3 Years

Corporate and Field

Vendor Contracts/Agreements (*)

Term Plus 3 Years

Corporate and Field

Vendor Quotations/Proposals (*)

Term Plus 90 Days

Corporate and Field

Sourcing Strategy Documentation (*)

Term Plus 3 Years

Corporate

RISK MANAGEMENT

RETENTION PERIOD

APPLICABLE TO
CORPORATE AND/OR
FIELD

Captive Documentation (*):
. Bom Ambient
e  Saguaro National Insurance Company (SNIC)
e  Global Indemnity - Surety

Indefinitely

Corporate

Certificates of Insurance (*):
e  Third Party Vendors/Contractors/Suppliers

Term Plus 10 Years

Corporate and Field

Financial Assurance — Copies (*) Term of Instrument Corporate
e  Bonds (Closure, Post Closure, Performance, Misc.)
e Insurance Policies

Insurance Policies (*): Indefinitely Corporate
. For Coverage Including Expiring
e Includes Applications and Binders

Litigation Files (*) 1 Year After Litigation Closes Corporate

SAFETY RETENTION PERIOD APPLICABLE TO
CORPORATE AND/OR
FIELD

DOT - Recordable Accident Register 3 Years Field

DOT Driver's Hour Log (Driver's Duty Status Record) 6 Months Field

Driver Qualification File: Term of Employment Plus 3 Years Field

. Driver Application for employment (DOT Application for Employment)
e  State Agency Driver's Driving Record (Motor Vehicle Record (MVR))

e  Certificate of Driver's Road Test

. State Agency Annual Driver Record Inquiry (MVR covering at least the
preceding 12 months)

Annual Review of the Driver’s Driving Record

List or Certificate relating to Violations of Motor Vehicle Laws and
Ordinances

(continued on next page)
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SAFETY (continued)

RETENTION PERIOD

APPLICABLE TO

CORPORATE AND/OR
FIELD
Driver Qualification File (continued):
e Medical Examiner’s Certificate of his/her Physical Qualification to Drive
a Commercial Motor Vehicle or a Legible Photographic Copy of
Certificate
e A Letter from the Field Administrator, Division Administrator or State
Director Granting a Waiver of a Physical Disqualification, if Waiver
Issued
Employee Medical Records (Annual Audiograms, Respirator Medical Term of Employment Plus 30 Years Field
Certifications)
Facility Inspections (Includes Fire Inspection Reports) Current Plus Prior 12 Months Field
Health, Medical, Safety Data: Field
. Blood-Borne Pathogen Exposure Records 30 Years
e Medical Exams 30 Years
e Job Related lllnesses and Injuries 5 Years
e  Toxic Substance Exposure Records 30 Years
Industrial Hygiene Air Survey Results Indefinitely Corporate
Industrial Hygiene Noises Survey Results Indefinitely Corporate
Material Safety Data Sheets (MSDS) — Active and Obsolete 30 Years Following Determination of Field

Obsolescence

OSHA 300 Log (Workpaper Injuries) 5 Years Corporate and
OSHA 301 Supplemental Reports by Employee 5 Years Corporate and Field
OSHA Written Compliance Programs Indefinitely Field

Positive Reports Summary (Drug Testing Binder) 5 Years Corporate and Field
Republic Safety Operation Program (ReSOP) Observations Current Plus Prior 12 Months Field

Safety Programs Manuals (*if available)

Until Superseded

Corporate (Company-wide
Master) and Field (Local Master)

Safety Training — Attendance Logs for Annual/Monthly Training (All Employees)

Current Plus Prior 12 Months

Field

Safety Training — Materials and Videos

Until Superseded

Corporate and Field

Safety Training — New Hire/Orientation Training (Personnel Files) Term of Employment Plus 6 Years Field

Site Visit Reports Current Plus Prior 12 Months Field

Traffic Citations 2 Years Following Resolutions Field

SALES (Includes National Accounts) RETENTION PERIOD APPLICABLE TO
SECTION 7 FOR TAX HOLDS INVOLVING LEGACY ALLip | CORPORATE AND/OR
WASTE LOCATIONS) FIELD

Commercial, Industrial and Residential New Customer Reports (should include Longer of Tax Hold or 7 Years Corporate

equivalent reporting for InfoPro) (*)

CRMS Data (*)

Longer of Tax Hold or 3 Years

Corporate (Electronic Backup
of CRMS Database)

Lawson — Price Increase (PI) Trend Report (*)

7 Years

Corporate and Field

Lawson — Sales Trend Report (*)

7 Years

Corporate and Field

Market Place Sales Review by Division (*if avaliavble) Current Version Field
Municipal Services Agreements/Contracts — Signed Longer of Tax Hold or Term of Contract Plus 7 Field
Years
New and Lost Customer Report — Signed Current Plus Prior Year Field
ROI Model (Customer Specific) (*) Life of Customer Contract Field
Service Agreements — Signed Longer of Tax Hold or Term of Contract Plus 7 Field
Years
Street Price List and Related Assumptions/Facts Current Plus Prior Version Field
National Accounts RETENTION PERIOD APPLICABLE TO
CORPORATE
Bid Activity (*) 7 Years Corporate
Customer List (Spreadsheet) (*) Longer of Tax Hold or 7 Years Corporate
Master Contracts and Final Schedule A’s Longer of Tax Hold or Life of Contract Plus 3 Corporate
Years
Oakleaf Schedule A (*) Life of Service of Location Plus 3 Years Corporate
RSI Reports (*): 7 Years Corporate

. Customers Total Billed
. Monthly/Daily Cash Receipts Summary
. AR Aging Report
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TREASURY RETENTION PERIOD APPLICABLE TO
CORPORATE
AND/OR FIELD

Account Signatory Files Two Years After the Account Closed Corporate

Bank Fee Reports 7 Years Corporate

Bank Service Agreements Term of Contract Plus 3 Years Corporate

Daily Cash Book (*) 7 Years Corporate

Debt Issuances and Related Records Term of Agreement Plus 7 Years Corporate and Field

Dividend Records Indefinitely Corporate

Electronic User Access Forms Current and Prior Year Corporate

Financial Assurance Files (Closure and Post Closure) Indefinitely Corporate

Letters of Credit Files Term of Letter Plus 3 Years Corporate

Mortgages and Notes (Expired) 10 Years After Disposition of Asset Corporate

Republic Services, Inc. Stock (including stock certificates and transfer lists) Indefinitely Corporate

Tax Exempt Bond Reimbursements and Supporting Documents Term of Bond Plus 7 Years Corporate

Trust and Escrow Accounts and Files Term of Agreement Plus 7 Years Corporate and Field

Weekly Cash Forecast Current Plus Prior Year Corporate

Wire Transfers 7 Years Corporate
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RGER AGREEMENT

This Merger Agreement (this “Agreement”) is entered into as of November 26, 1996 by and
among REPUBLIC INDUSTRIES, INC., a Delaware corporation (“Republic”); RI/MWS
MERGER CORP. (“RI/MWS™). RUWII MERGER CORP. (“RI/WII”"), and RUMMS MERGER
CORP. (“RI/MMS™), each an Indiana corporation and wholly-owned subsidiary of Republic
(sometimes hereinafter collectively referred to as the “Republic Merger Subs,” and together with
Republic, the “Republic Companies™); WESTCHESTER INVESTMENTS, INC. (“Westchester”),
MEYER MECHANICAL SERVICES, INC. (“Meyer Mechanical”), and MEYER WASTE
SYSTEMS, INC.; (“Meyer Waste”) each an Indiana corporation; and WILLIAM E. MEYER, and
GALE M. MEYER, each a resident of the State of Indiana; and EDWARD MEYER and
DOLORES J. MEYER, each a resident of the State of [llinois; VALERIE BRUINIUS as Trustee
of the JAMIE A. MEYER TRUST U/T/A dated November 15, 1996; VALERIE BRUINIUS as
Trustee of the MICHELLE M. MARTIN TRUST U/T/A dated November 15, 1996; VALERIE
BRUINIUS as Trustee of the WILLIAM E. MEYER, II TRUST U/T/A dated November
15,1996; VALERIE BRUINIUS as Trustee of the KATHRYN E. MEYER TRUST U/T/A dated
November 15, 1996; EDWARD MEYER, as trustee of the EDWARD MEYER REVOCABLE
TRUST U/T/A dated February 14, 1990; and WILLIAM E. MEYER, as trustee of the WILLIAM
E. MEYER REVOCABLE TRUST U/T/A dated November 21, 1989, who together constitute
all of the shareholders of Meyer Waste, Westchester and Meyer Mechanical (collectively, the

“Shareholders”). Certain other capitalized terms used herein are defined in Article XI and
throughout this Agreement.

RECITALS

The Boards of Directors of Republic and the Meyer Companies (as such term is defined in
Article XI hereof) have determined that it is in the best interests of their respective shareholders for
Republic to acquire the Meyer Companies upon the terms and subject to the conditions set forth in
this Agreement. In order to effectuate the transaction, Republic has organized the Republic Merger
Subs as wholly-owned subsidiaries, and the parties have agreed, subject to the terms and conditions
set forth in this Agreement, to merge the Republic Merger Subs with and into the Meyer Companies
so that each of the Mcyer Companies continue as surviving corporations. As a result, each of the
Meyer Companies will become a wholly-owned subsidiary of Republic, and each of the
Shareholders will be issued certain shares of common stock of Republic.

132358




TERMS OF AGREEMENT

In consideration of the mutual representations, warranties, covenants and agreements
contained herein, the parties hereto agree as follows:

ARTICLE 1

THE MERGERS

1.1 The Mergers. Subject to the terms and conditions of this Agreement, at the
Effective Time (as defined below), and pursuant to the terms and conditions set forth in the Plans
of Merger and Reorganization annexed hereto as Exhibits A, B and C (the “Plans of Merger”), the
Republic Merger Subs will be merged with and into the Meyer Companies (the “Mergers”) as
follows:

(a) RI/MWS will be merged with and into Meyer Waste;

(b) RI/WII will be merged with and into Westchester; and

(c) RI/MMS will be merged with and into Meyer Mechanical.
The terms and conditions of the Plans of Merger are incorporated herein by reference as if fully set
forth herein. As a result of the Mergers, the separate corporate existence of each of the Republic

Merger Subs shall cease and each of the Meyer Companies shall continue as surviving corporations
and wholly-owned subsidiaries of Republic.

1.2 The Closing. Subject to the terms and conditions of this Agreement, the
consummation of the Mergers (the “Closing”) shall take place as promptly as practicable (and in any
event within five (5) business days) after satisfaction or waiver of the conditions set forth in Articles
VI and VII hereof and no later than November 27, 1996, at the offices of Akerman, Senterfitt &
Eidson, P.A. in Miami, Florida. or such other place as the parties may otherwise agree.

1.3 Plans of Merger. Pursuant to the Plans of Merger, an aggregate of 850,000 shares
of common stock, $0.01 par value per share, of Republic (“Republic Common Stock™) will be issued

in the Mergers in exchange for all of the issued and outstanding shares of capital stock of each of the
Meyer Companies as follows:

(a) 758,333 shares of Republic Common Stock will be issued in exchange for
all of the issued and outstanding shares of common stock of Meyer Waste;
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(b) 66,667 shares of Republic Common Stock will be issued in exchange for all
of the issued and outstanding shares of common stock of Westchester; and

(c) 25,000 shares of Republic Common Stock will be issued in exchange for all
of the issued and outstanding shares of common stock of Meyer Mechanical.

Notwithstanding the foregoing. if on the Effective Date, the aggregate Working Capital (as
hereinafter defined) of the Meyer Companies shall be less than Three Hundred Thousand Dollars
($300,000.00) (the “Working Capital Shortfall”), then the amount of such Working Capital Shortfall
shall be divided by Thirty Dollars ($30.00), and the quotient so calculated shall be deducted from
the number of shares of Republic Common Stock issued hereunder as of the Effective Date (the
“Working Capital Adjustment”). For purposes of this Agreement, (i) “Working Capital” of the
Meyer Companies shall mean the difference between the Current Assets and Current Liabilities, and
(ii) “Current Assets” and “Current Liabilities” (excluding, in the case of Current Liabilities, the
current portion of long-term indebtedness) shall be determined in accordance with GAAP.

1.4 Filing of Articles of Merger. At the time of the Closing, the parties shall cause the
Mergers to be consummated by filing duly executed Articles of Merger with the Secretary of State
of the State of Indiana, in such form as Republic determines is required by and is in accordance with
the relevant provisions of the Indiana Business Corporation Act (the date and time of such filing is
referred to herein as the “Effective Date” or “Effective Time”).

1.5 Issuance of Republic Shares. At the Effective Time, by virtue of the Mergers and
without any further action on the part of the parties hereto, Republic shall issue to each Shareholder
duly executed certificates, in valid form registered in such Shareholder's name, evidencing that
number of shares of Republic Common Stock determined, to the nearest whole share, pursuant to
the terms of each of the respective Plans of Merger based on the number of shares of capital stock

of each of the Meyer Companies owned of record by such Shareholder as set forth on Schedule 3.5
hereto.

1.6 Delivery of Certificates. At the Closing, the Shareholders shall deliver the
certificates representing all of the issued and outstanding shares of capital stock of each of the Meyer
Companies to Republic for cancellation, and Republic shall deliver the certificates representing the
shares of Republic Common Stock issued pursuant to Section 1.5 in the following manner: (i)
Republic shall deliver to each such holder one or more certificates evidencing an aggregate of
807,500 shares of Republic Common Stock, and (ii) Republic shall set aside and hold in accordance
with Article IX certificates evidencing 42,500 shares of Republic Common Stock (the “Held Back
Shares™). The shares of Republic Common Stock, including the Held Back Shares, issuable by
Republic in the Mergers are sometimes referred to herein as the “Republic Shares”.

1.7 Working Capital Adjustment. The parties hereto hereby acknowledge and agree
that the Working Capital Adjustment as of the Effective Date is a mutually agreed upon good faith
estimate (which estimated amount is referred to herein as the “Estimated Amount™). Within 30 days

"
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after the Effective Date, Republic shall prepare and deliver to the Shareholders a determination (the
“Determination”) of the actual amount of the Working Capital Adjustment as of the Effective Date
(which actual value is referred to herein as the “Actual Amount”) including the basis for such
Determination. If, within 30 days after the date on which a Determination is delivered to the
Shareholders, the Shareholders shall not have given written notice to Republic setting forth in detail
any objection of the Shareholders to such Determination, then such Determination shall be final and
binding on the parties hereto. In the event the Shareholders give written notice of any objection to
such Determination within the 30-day period, Republic and the Shareholders shall use all reasonable
efforts to resolve the dispute within the 30-day period following the receipt by Republic of the
written notice from the Shareholders. If the parties are unable to reach an agreement within such 30-
day period, the matter shall be submitted to a mutually agreed upon independent firm of certified
public accountants for determination of the Actual Amount which shall be final and binding upon
Republic and the Shareholders. Republic, on the one hand, and the Shareholders, on the other hand,
shall contribute equally to all costs (including fees and expenses charged by the selected independent
firm of certified public accountants) in connection with the resolution of any such dispute. If the
Actual Amount is greater than the Estimated Amount, Republic shall be entitled to set off against
the Held Back Shares the difference between the Actual Amount and the Estimated Amount
(assuming a value per share for purposes of such calculation equal to the Average Closing Sale
Price), which set off shall be deemed to be Indemnifiable Damages under Article IX hereof;
provided, that any and all such Indemnifiable Damages shall not be applied against or subject to the
Indemnification Threshold (as such term is defined in Article IX hereof).

1.8 Special Holdback. Notwithstanding anything to the contrary set forth in this
Agreement, the parties hereby agree that, at Closing, Republic shall set aside and hold, in accordance
with this Section, 13,333 additional shares of Republic Common Stock issued to the Shareholders
pursuant to Section 1.5 (the "Additional Held Back Shares") until such time that Republic shall
receive written evidence from the Shareholders, in substance and form satisfactory to Republic in
its reasonable discretion, that any relevant period of limitations (including any extensions thereof
pursuant to the delivery of waivers of the applicable period of limitations) with respect to the
assessment of additional Taxes by the State of Indiana in connection with the taxable amounts and
for the taxable periods more particularly described in Schedule 3.19 attached hereto (the "Additional
Taxes") has expired. Upon Republic’s receipt of such written evidence with respect to any relevant
taxable period, Republic shall promptly deliver to the Shareholders one-third () of such Additional
Held Back Shares (or the proceeds from such Additional Held Back Shares) less any Indemnifiable
Damages incurred by Republic relating to or arising from the Additional Taxes. After the Additional
Held Back Shares are registered and any restrictions on sale imposed under the Securities Act or
otherwise are terminated, the Shareholders may, not more than once, instruct Republic to sell some
or all of the Additional Held Back Shares and the net proceeds thereof shall be held in an interest-
bearing account mutually acceptable to Republic and the Shareholders and shall be substituted for
such Additional Held Back Shares in any setoff to be made by Republic pursuant to any claim under
this Section, subject to continued compliance with any applicable SEC and other regulations.
Republic shall utilize reasonable best efforts to promptly sell the Additional Held Back Shares
following the Shareholders' written instruction to sell such Additional Held Back Shares. Any
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Additional Held Back Shares not sold as provided in this Section shall be valued at the Average
Closing Sale Price. Notwithstanding the foregoing, in the event the Shareholders present to Republic
written evidence, in form and substance satisfactory to Republic in its reasonable discretion, that
such Shareholders were successful with respect to that certain claim for reimbursement of use taxes
paid to the State of Indiana with respect to the taxable periods 1990, 1991 and 1992, all as more
particularly described on Schedule 3.19, Republic shall promptly deliver to the Shareholders all
Additional Held Back Shares (or the proceeds from such Additional Held Back Shares) less any
Indemnifiable Damages incurred by Republic relating to or arising from the Additional Taxes. If
the Additional Held Back Shares are insufficient to set off any claim for Indemnifiable Damages (or
have been delivered to the Shareholders prior to the making or resolution of such claim), then
Republic may take any action or exercise any remedy available to it under the terms of this
Agreement to collect the Indemnifiable Damages.

1.9 Accounting and Tax Treatment. The parties hereto acknowledge and agree that
the transactions contemplated hereby shall be treated for accounting purposes as pooling of interests
business combinations and for tax purposes as a tax-free reorganization under Section 368(a) of the
Code.

ARTICLE 11

REPRESENTATIONS AND WARRANTIES
OF THE REPUBLIC COMPANIES

As a material inducement to each of the Shareholders to enter into this Agreement and to
consummate the transactions contemplated hereby, each of the Republic Companies jointly and
severally makes the following representations and warranties to the Shareholders:

2.1 Corporate Status. Republic is a corporation duly organized, validly existing and
in good standing under the laws of the State of Delaware. Each of the Republic Merger Subs is a
corporation duly organized, validly existing and in good standing under the laws of the state of its
incorporation. Each of the Republic Merger Subs is a wholly-owned subsidiary of Republic.

2.2 Corporate Power and Authority. Each of the Republic Companies has the
corporate power and authority to execute and deliver this Agreement, to perform its respective
obligations hereunder and to consummate the transactions contemplated hereby. Each of the
Republic Companies has taken all action necessary to authorize its execution and delivery of this

Agreement, the performance of its respective obligations hereunder and the consummation of the
transactions contemplated hereby.

2.3 Enforceability. This Agreement has been duly executed and delivered by each of
the Republic Companies and constitutes a legal, valid and binding obligation of each of the Republic
Companies, enforceable against each of the Republic Companies in accordance with its terms, except
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as the same may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or
similar laws affecting the enforcement of creditors' rights generally and general equitable principles
regardless of whether such enforceability is considered in a proceeding at law or in equity.

24 Republic Common Stock. Upon consummation of the Mergers and the issuance
and delivery of certificates representing the Republic Shares to the Shareholders, the Republic
Shares will be validly issued, fully paid and non-assessable shares of Republic Common Stock free
and clear of any Liens, claims and restrictions of any kind except for restrictions imposed by this
Agreement with respect to the Held Back Shares and any restrictions imposed on the Republic
Shares pursuant to any law, rule, order or regulation promulgated or issued by any applicable
Governmental Authority or any Lien, claims and restrictions imposed on the Republic Shares by or
through the Shareholders or any action taken by any of them.

2.5 No Commissions. None of the Republic Companies has incurred any obligation
for any finder's or broker's or agent's fees or commissions or similar compensation in connection
with the transactions contemplated hereby.

2.6 SEC Reports. Republic has delivered to the Shareholders its (i) Annual Report on
Form 10-K for the year ended December 31, 1995, and (ii) Quarterly Reports on Form 10-Q for the
periods ended March 31, 1996, June 30, 1996 and September 30, 1996, each in the form (including
exhibits) filed with the SEC (collectively, the "SEC Reports"). As of their respective dates, the SEC
Reports did not contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary to make the statements made therein, in light of the
circumstances in which they were made, not misleading. Republic has filed all material reports

required to be filed by Section 13 or 15(d) of the Exchange Act during the preceding twelve (12)
months.

2.7 Tax Matters. Republic does not know of any circumstances relating to Republic
or its Affiliates that would prevent the transactions contemplated hereby from qualifying as a
reorganization within the meaning of Section 368 of the Code, provided that Republic makes no
affirmative representations or warranties as to any circumstances relating to the Meyer Companies
or the Shareholders or any actions taken or agreed to be taken by any of them that would prevent the
transactions contemplated hereby from qualifying as a reorganization within the meaning of Section
368 of the Code. Both at execution and at Closing, Republic presently has no plan or intention (a)
to sell or dispose of any of the assets or properties of the Meyer Companies, except dispositions in
the ordinary course of business or transfers described in Section 368(a)(2)(C) of the Code, (b) to
liquidate the Meyer Companies, (c) to merge the Meyer Companies with or into another corporation
or corporations, (d) to sell or otherwise dispose of the stock of the Meyer Companies except for
transfers of stock to a corporation or corporations “controlled” (within the meaning of Section 368
of the Code) by Republic, or (e) to cause the Meyer Companies to issue additional shares of stock
that would result in Republic losing “control” (within the meaning of Section 368 of the Code) of
the Meyer Companies. Following the Effective Time, Republic intends to continue the historic
business of the Meyer Companies or use a significant portion of the Meyer Companies’ historic
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business assets in a business, and presently does not intend to reacquire any of the Republic
Common Stock. Immediately prior to the Mergers, Republic will own all of the outstanding stock
of the Republic Merger Subs. Further, the assets and liabilities of the Republic Merger Subs as of

the time immediately preceding the Closing will represent all of the assets and liabilities ever held
by the Republic Merger Subs.

ARTICLE 11

REPRESENTATIONS AND WARRANTIES OF
THE SHAREHOLDERS

As a material inducement to each of the Republic Companies to enter into this Agreement
and to consummate the transactions contemplated hereby, each of the Shareholders jointly and
severally makes the following representations and warranties to Republic:

3.1 Corporate Status. Each of the Meyer Companies is a corporation or limited
liability company duly organized and validly existing under the laws of the state of its incorporation
and has the requisite power and authority to own or lease its properties and to carry on its business
as now being conducted. Each of the Meyer Companies is legally qualified to transact business as
a foreign corporation in all jurisdictions where the nature of its properties and the conduct of its
business requires such qualification (all of which jurisdictions are listed on Schedule 3.1) and is in
good standing in each of the jurisdictions in which it is so qualified. There is no pending or

threatened proceeding for the dissolution, liquidation, insolvency or rehabilitation of any of the
Meyer Companies.

3.2 Power and Authority. Each of the Meyer Companies has the power and authority
to execute and deliver this Agreement, to perform its respective obligations hereunder and to
consummate the transactions contemplated hereby. Each of the Meyer Companies has taken all
action necessary to authorize the execution and delivery of this Agreement, the performance of its
respective obligations hereunder and the consummation of the transactions contemplated hereby.
Each of the Shareholders resides in the State of Indiana (except with respect to Dolores J. Meyer and
Edward Meyer who are residents of the State of Illinois) and has the requisite competence, power
and authority to execute and deliver this Agreement, to perform their respective obligations
hereunder and to consummate the transactions contemplated hereby.

33 Enforceability. This Agreement has been duly executed and delivered by each of
the Meyer Companies and the Shareholders, and constitutes the legal, valid and binding obligation
of each of them, enforceable against them in accordance with its terms, except as the same may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting
the enforcement of creditors' rights generally and general equitable principles regardless of whether
such enforceability is considered in a proceeding at law or in equity.
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3.4 Capitalization. Schedule 3.4 sets forth, with respect to each of the Meyer
Companies, (a) the number of authorized shares of each class of its capital stock or other equity
interests, (b) the number of issued and outstanding shares of each class of its capital stock or other
equity interests, and (c) the number of shares of each class of its capital stock which are held in
treasury. All of the issued and outstanding shares of capital stock or other equity interests of each
of the Meyer Companies (i) have been duly authorized and validly issued and are fully paid and non-
assessable, (i1) were issued in compliance with all applicable state and federal laws, and (iii) were
not issued in violation of any preemptive rights or rights of first refusal. Except as set forth on
Schedule 3.4, no preemptive rights or rights of first refusal exist with respect to the shares of capital
stock or other equity interests of any of the Meyer Companies and no such rights arise by virtue of
or in connection with the transactions contemplated hereby. There are no outstanding or authorized
rights, options, warrants, convertible securities, subscription rights, conversion rights, exchange
rights or other agreements or commitments of any kind that could require any of the Meyer
Companies to issue or sell any shares of its capital stock (or securities convertible into or
exchangeable for shares of its capital stock) or other equity interests. There are no outstanding stock
appreciation, phantom stock or other similar rights with respect to any of the Meyer Companies.
There are no proxies, voting rights or other agreements or understandings with respect to the voting
or transfer of the capital stock or other equity interests of any of the Meyer Companies. None of the

Meyer Companies is obligated to redeem or otherwise acquire any of its outstanding shares of capital
stock or other equity interests.

3.5 Shareholders of the Company. Schedule 3.5 sets forth, with respect to each of the

Meyer Companies, (a) the name, address and federal taxpayer identification number of, and the
number of outstanding shares of each class of its capital stock owned by, each shareholder of record
as of the close of business on the date of this Agreement; and (b) the name, address and federal
taxpayer identification number of, and number of shares of each class of its capital stock beneficially
owned by, each beneficial owner of outstanding shares of capital stock (to the extent that record and
beneficial ownership of any such shares are different). The Shareholders constitute all of the holders
of all issued and outstanding shares of capital stock of all of the Meyer Companies, and each of the

Shareholders owns such shares as is set forth on Schedule 3.5, free and clear of all Liens, restrictions
and claims of any kind.

3.6 No Violation. Except as set forth on Schedule 3.6, the execution and delivery of
this Agreement by each of the Meyer Companies and the Shareholders, the performance by them of
their respective obligations hereunder and the consummation by them of the transactions
contemplated by this Agreement will not (i) contravene any provision of the articles of incorporation
or bylaws of any of the Meyer Companies, (ii) violate or conflict with any law, statute, ordinance,
rule, regulation, decree, writ, injunction, judgment or order of any Governmental Authority or of any
arbitration award which is either applicable to, binding upon or enforceable against any of the Meyer
Companies or any of the Shareholders, (ii1) conflict with, result in any breach of, or constitute a
default (or an event which would. with the passage of time or the giving of notice or both, constitute
a default) under, or give rise to a right to terminate, amend, modify, abandon or accelerate, any
Contract which is applicable to, binding upon or enforceable against any of the Meyer Companies
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or any of the Shareholders, (iv) result in or require the creation or imposition of any Lien upon or
with respect to any of the property or assets of any of the Meyer Companies, or (v) to the knowledge
of the Shareholders, require the consent, approval, authorization or permit of, or filing with or
notification to, any Governmental Authority, any court or tribunal or any other Person.

3.7 Records of the Company. The copies of the respective articles of incorporation
and bylaws of the Meyer Companies which were provided to Republic are true, accurate and
complete and reflect all amendments made through the date of this Agreement. The minute books
for each of the Meyer Companies made available to Republic for review were correct and complete
in all material respects as of the date of such review, no further entries have been made through the
date of this Agreement, such minute books contain the true signatures of the persons purporting to
have signed them, and such minute books contain an accurate record of all material corporate actions
of the shareholders and directors (and any committees thereof) of each of the Meyer Companies
taken by written consent or at a meeting since incorporation. All material corporate actions taken
by any of the Meyer Companies have been duly authorized or ratified. All accounts, books, ledgers
and official and other records of the Meyer Companies have been fully, properly and accurately kept
and completed in all material respects, and there are no material inaccuracies or discrepancies of any
kind contained therein. The stock ledgers of the Meyer Companies, as previously made available
to Republic, contain accurate and complete records of all issuances, transfers and cancellations of
shares of the capital stock or other equity interests of the Meyer Companies.

3.8 Subsidiaries. Except as set forth on Schedule 3.8, none of the Meyer Companies
owns, directly or indirectly, any outstanding voting securities of or other interests in, or controls, any
other corporation, partnership, joint venture or other business entity.

3.9 Financial Statements. The Shareholders have delivered to Republic the following
financial statements of the Meyer Companies: (a) the internally prepared Financial Statements of
Meyer Waste for the period ended October 31 » 1996; (b) the internally prepared Financial Statements
of Westchester for the period ended October 31, 1996; and (c) the internally prepared Financial
Statements of Meyer Mechanical for the period ended October 31, 1996; copies of which are
attached to Schedule 3.9 hereto. The balance sheets of Meyer Waste, Westchester, and Meyer
Mechanical dated as of October 31 » 1996, included in the Financial Statements are referred to herein
as the “Current Balance Sheet.” The Financial Statements fairly present the financial position of
each of the Meyer Companies at each of the balance sheet dates and the results of operations for the
periods covered thereby. Except as specifically set forth in this Agreement or the Schedules attached
hereto, the books and records of the Meyer Companies fully and fairly reflect all of their respective
transactions, properties, assets and liabilities. There are no material special or non-recurring items
of income or expense during the periods covered by the Financial Statements and the balance sheets
included in the Financial Statements do not reflect any writeup or revaluation increasing the book
value of any assets, except as specifically disclosed in the notes thereto. The Financial Statements
reflect all adjustments necessary for a fair presentation of the financial information contained therein.
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3.10 Changes Since the Current Balance Sheet Date. Except as set forth on Schedule

3.10, since the date of the respective Current Balance Sheet for each of the Meyer Companies, none
of the Meyer Companies has (i) issued any capital stock or other securities; (ii) made any distribution
of or with respect to its capital stock or other securities or purchased or redeemed any of its
securities; (iil) paid any bonus to or increased the rate of compensation of any of its officers or
salaried employees or amended any other terms of employment of such persons except in the
ordinary course of business consistent with past practice; (iv) sold, leased or transferred any of its
properties or assets other than in the ordinary course of business consistent with past practice; (v)
made or obligated itself to make capital expenditures out of the ordinary course of business
consistent with past practice; (vi) made any payment in respect of its liabilities other than in the
ordinary course of business consistent with past practice; (vii) incurred any obligations or liabilities
(including any indebtedness) or entered into any transaction or series of transactions involving in
excess of $25,000 in the aggregate out of the ordinary course of business, except for this Agreement
and the transactions contemplated hereby; (viii) suffered any theft, damage, destruction or casualty
loss, not covered by insurance and for which a timely claim was filed, in excess of $25,000 in the
aggregate; (ix) suffered any extraordinary losses (whether or not covered by insurance); (x) waived,
canceled, compromised or released any rights having a value in excess of $25,000 in the aggregate;
(xi) made or adopted any change in its accounting practice or policies; (xii) made any adjustment
to its books and records other than in respect of the conduct of its business activities in the ordinary
course consistent with past practice; (xiii) entered into any transaction with any Affiliate other than
intercompany transactions in the ordinary course of business consistent with past practice; (xiv)
entered into any employment agreement; (xv) terminated, amended or modified any agreement
involving an amount in excess of $25,000; (xvi) imposed any security interest or other Lien on any
of its assets other than in the ordinary course of business consistent with past practice; (xvii) delayed
paying any accounts payable which is due and payable except to the extent being contested in good
faith; (xviii) made or pledged any charitable contribution other than in the ordinary course of
business consistent with past practice; (xix) entered into any other transaction or been subject to any

event which has or may have a Material Adverse Effect on any of the Meyer Companies; or (xx)
agreed to do or authorized any of the foregoing.

3.11 Liabilities and Net Worth of the Meyer Companies. The Meyer Companies do not
have any liabilities or obligations, whether accrued, absolute, contingent or otherwise, except (a) to
the extent reflected or taken into account in the Current Balance Sheet and not heretofore paid or
discharged, (b) to the extent specifically set forth in or incorporated by express reference in any of
the Schedules attached hereto, (c) liabilities incurred in the ordinary course of business consistent
with past practice since the date of the Current Balance Sheet (none of which relates to breach of
contract, breach of warranty, tort, infringement or violation of law, or which arose out of any action,
suit, claim, governmental investigation or arbitration proceeding), (d) normal accruals,
reclassifications, and audit adjustments which would be reflected on an audited financial statement
and which would not be material in the aggregate, and (e) liabilities incurred in the ordinary course
of business prior to the date of the Current Balance Sheet which, in accordance with GAAP
consistently applied, were not recorded thereon. The aggregate amount of indebtedness of the Meyer
Companies for borrowed money. including principal and accrued but unpaid interest, shall be zero
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as of the Effective Time. The remaining payments on capitalized equipment leases of the Meyer
Companies will not exceed $1.600,000.00, and their combined net worth will be no less than
$3,900,000.00, as of the Effective Time.

3.12 Litigation. Except as set forth in Schedule 3.12, there is no action, suit, or other
legal or administrative proceeding or governmental investigation pending, threatened or anticipated
against, by or affecting any of the Meyer Companies, or any of their respective properties or assets,
or the Shareholders, or which question the validity or enforceability of this Agreement or the
transactions contemplated hereby, and there is no basis for any of the foregoing. There are no
outstanding orders, decrees or stipulations issued by any Governmental Authority in any proceeding
to which the Meyer Companies is or was a party which have not been complied with in full or which
continue to impose any material obligations on the Meyer Companies.

3.13 Environmental Matters.

(a) "~ The Company is and has at all times been in compliance with all
Environmental, Health and Safety Laws (as defined herein) governing its business, operations,
properties and assets, including, without limitation, Environmental, Health and Safety Laws with
respect to discharges into the ground water, surface water and soil, emissions into the ambient air,
and generation, accumulation, storage, treatment, transportation, transfer, labeling, handling,
manufacturing, use, spilling, leaking, dumping, discharging, release or disposal of Hazardous
Substances (as defined herein), or other Waste (as described herein). The Company is not currently
liable for any penalties, fines or forfeitures for failure to comply with any Environmental, Health and
Safety Laws. The Company is in full compliance with all notice, record keeping and reporting
requirements of all Environmental, Health and Safety Laws, and has complied with all informational
% requests or demands arising under the Environmental, Health and Safety Laws.

(b) The Company has obtained, or caused to be obtained, and is in full
compliance with, all licenses, certificates, permits, approvals and registrations (collectively
“Licenses”) required by the Environmental, Health and Safety Laws for the ownership of its
properties and assets and the operation of its business as presently conducted, including, without
limitation, all air emission, water discharge, water use and solid waste, hazardous waste and other
Waste generation, transportation, transfer, storage, treatment or disposal Licenses, and the Company
is in full compliance with all the terms, conditions and requirements of such Licenses, and copies
of such Licenses have been provided to Republic. Except as set forth in Schedule 3.13(b), there are
no administrative or judicial investigations, notices, claims or other proceedings pending or
threatened by any Governmental Authority or third parties against the Company, its businesses,
operations, properties, or assets, which question the validity or entitlement of the Company to any
License required by the Environmental, Health and Safety Laws for the ownership of each of the
properties and assets of the Company and the operation of its business or wherein an unfavorable
decision, ruling or finding could have a Material Adverse Effect on the Company, or which would

impose any liability upon the Republic Companies in the event that the Mergers contemplated by
this Agreement close. :
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(©) Except as set forth in Schedule 3.13(c). the Company has not received and
is not aware of any non-compliance order, warning letter, notice of violation, claim, suit, action,
judgment, or administrative or judicial proceeding pending against or involving the Company, its
business, operations, properties, or assets, issued by any Governmental Authority or third party with
respect to any Environmental, Health and Safety Laws in connection with the ownership by the
Company of its properties or assets or the operation of its business, which has not been resolved to
the satisfaction of the issuing Governmental Authority or third party in a manner that would not
impose any obligation, burden or continuing liability on the Republic Companies in the event that
the Mergers contemplated by this Agreement close, or which could have a Material Adverse Effect
on the Company.

(d) The Company is in full compliance with, and is not in breach of or default
under any applicable writ, order, judgment, injunction, governmental communication or decree
issued pursuant to the Environmental, Health and Safety Laws and no event has occurred or is
continuing which, with the passage of time or the giving of notice or both, would constitute such
non-compliance, breach or default thereunder, or affect the Owned Properties (as hereinafter defined)
or Leased Premises (as hereinafter defined).

(e) Except as set forth in Schedule 3.13(e), the Company has not generated,

manufactured, used, transported, transferred, stored, handled, treated, spilled, leaked, dumped,
~discharged, released or disposed, nor has it allowed or arranged for any third parties to generate,
manufacture, use, transport, transfer, store, handle, treat, spill, leak, dump, discharge, release or
-dispose of, Hazardous Substances or other waste to or at any location other than a site lawfully
permitted to receive such Hazardous Substances or other waste for such purposes, nor has it
performed, arranged for or allowed by any method or procedure such generation, manufacture, use,
transportation, transfer, storage, treatment, spillage, leakage, dumping, discharge, release or disposal
in contravention of any Environmental, Health and Safety Laws . The Company has not generated,
manufactured, used, stored, handled, treated, spilled, leaked, dumped, discharged, released or
disposed of, or allowed or arranged for any third parties to generate, manufacture, use, store, handle,
treat, spill, leak, dump, discharge, release or dispose of, Hazardous Substances or othei waste upon

- property owned or leased by it, except as permitted by law. For purposes of this Section the term
“Hazardous Substances” shall be construed broadly to include any toxic or hazardous substance,
material, or waste, and any other contaminant, pollutant or constituent thereof, whether liquid, solid,
semi-solid, sludge and/or gaseous, including without limitation, chemicals, compounds, by-products,
~pesticides, asbestos containing materials, petroleum or petroleum products, and polychlorinated
biphenyls, the presence of which requires investigation or remediation under any Environmental,
Health and Safety Laws or which are or become regulated, listed or controlled by, under or pursuant
to any Environmental Health and Safety Laws, including, without limitation, the United States
Department of Transportation Table (49 CFR 172, 101) or by the Environmental Protection Agency

- as hazardous substances (40 CFR Part 302) and any amendments thereto; the Comprehensive
- Environmental Response, Compensation and Liability Act of 1980, as amended by the Superfund
‘Amendment and Reauthorization Act of 1986, 42 U.S.C. §9601, et seq. (hereinafter collectively
“CERCLA"); the Solid Waste Disposal Act, as amended by the Resource Conservation and
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Recovery Act of 1976 and subsequent Hazardous and Solid Waste Amendments of 1984, 42 U.S.C.
§6901 et seq. (hereinafter, collectively “RCRA”™); the Hazardous Materials Transportation Act, as
amended, 49 U.S.C. §1801, et seq.; the Clean Water Act, as amended, 33 U.S.C. §1311, et seq.; the
Clean Air Act, as amended (42 U.S.C. §7401-7642); Toxic Substances Control Act, as amended, 15
U.S.C. §2601 et seq; the Federal Insecticide, Fungicide, and Rodenticide Act as amended, 7 U.S.C.
§136-136y (“FIFRA™); the Emergency Planning and Community Right-to-Know Act of 1986 as
amended, 42 U.S.C. §11001, et seq. (Title IIl of SARA) (“EPCRA”); the Occupational Safety and
Health Act of 1970, as amended, 29 U.S.C. §651, et seq. (“OSHA™); any similar state statute, or any
future amendments to, or regulations implementing such statutes, laws, ordinances, codes, rules,
regulations, orders, rulings, or decrees, or which has been or shall be determined or interpreted at
any time by any Governmental Authority to be a hazardous or toxic substance regulated under any
other statute, law, regulation, order, code, rule, order, or decree. For purposes of this Section the
term “Waste” shall be construed broadly to include agricultural wastes, biomedical wastes,
biological wastes, bulky wastes, construction and demolition debris, garbage, household wastes,
industrial solid wastes, liquid wastes, recyclable materials, sludge, solid wastes, special wastes, used
oils, white goods, and yard trash.

6)) Except as set forth on Schedule 3.13(f), the Company has not caused, or
allowed to be caused or permitted, either by action or inaction, a Release or Discharge, or threatened
Release or Discharge, of any Hazardous Substance on, into or beneath the surface of any parcel of
the Owned Properties or the Leased Premises. Except as set forth on Schedule 3.13(f), there has not
occurred, nor is there presently occurring, a Release or Discharge, or threatened Release or
Discharge, of any Hazardous Substance on, into or beneath the surface of any parcel of the Owned
Properties or the Leased Premises. For purposes of this Section, the terms “Release” and
“Discharge™ shall have the meanings given them in the Environmental, Health and Safety Laws.

(8) The Company has not generated, handled, manufactured, treated, stored, used,
shipped, transported, transferred, or disposed of, nor has it allowed or arranged, by contract,
agreement or otherwise, for any third parties to generate, handle, manufacture, treat, store, use, ship,
transport, transfer or dispose of, any Hazardous Substance or other Waste to or at a site which,
pursuant to CERCLA or any similar state law (i) has been placed on the National Priorities List or
its state equivalent; or (ii) the Environmental Protection Agency or the relevant state agency has
notified the Company that it has proposed or is proposing to place on the National Priorities List or
its state equivalent. Neither the Company nor the Shareholders has received notice, and neither the
Company nor the Shareholders has knowledge of any facts which could give rise to any notice, that
the Company is a potentially responsible party for a federal or state environmental cleanup site or
for corrective action under CERCLA, RCRA or any other applicable Environmental Health and
Safety Laws. The Company has not submitted nor was required to submit any notice pursuant to
Section 103(c) of CERCLA with respect to the Leased Premises or the Owned Properties. The
Company has not received any written or oral request for information in connection with any federal
or state environmental cleanup site, or in connection with any of the real property or premises where
the Company has transported, transferred or disposed of other Wastes. The Company has not been
required to and has not undertaken any response or remedial actions or clean-up actions of any kind
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at the request of any Governmental Authorities or at the request of any other third party. The
Company has no liability under any Environmental, Health and Safety Laws for personal injury,
property damage, natural resource damage, or clean up obligations.

(h) Except as set forth in Schedule 3.13(h), the Company does not use, nor has
it used, any Aboveground Storage Tanks or Underground Storage Tanks, and there are not now nor

have there ever been any Underground Storage Tanks on the Leasehold Premises or the Owned
Properties. For purposes of this Section, the terms “Aboveground Storage Tanks” and “Underground
Storage Tanks” shall have the meanings given them in Section 6901 gt seq., as amended, of RCRA,
or any applicable state or local statute, law, ordinance, code, rule, regulation, order ruling, or decree
governing Aboveground Storage Tanks or Underground Storage Tanks.

(1) Schedule 3.13(i) identifies (i) all environmental audits, assessments or
occupational health studies undertaken by the Company or its agents or, to the knowledge of the
Company or the Shareholders, undertaken by any Governmental Authority, or any third party,
relating to or affecting the Company or any of the Leased Premises or the Owned Properties; (ii) the
results of any ground, water, soil. air or asbestos monitoring undertaken by the Company or its
agents or, to the knowledge of the Company or the Shareholders, undertaken by any Governmental
Authority or any third party, relating to or affecting the Company or any of the Leased Premises or
the Owned Properties; (iii) all written communications between the Company and any Governmental
Authority arising under or related to Environmental, Health and Safety Laws; and (iv) all citations
issued under OSHA, or similar state or local statutes, laws, ordinances, codes, rules, regulations,

orders, rulings, or decrees, relating to or affecting either of the Company or any of the Leased
Premises or the Owned Properties.

§)) To the best of the Shareholders' knowledge, Schedule 3.13(j) contains a list
of the assets of the Company which contain “asbestos™ or “asbestos-containing material” (as such
terms are identified under the Environmental, Health and Safety Laws). Schedule 3.13 also
identifies (i) the degree of friability of all existing asbestos and asbestos-containing material and (ii)
all actions taken by the Company, directly or indirectly, or by any of their agents, employees,
representatives or contractors with respect to asbestos or asbestos-containing materials, including
but not limited to all methods and manner of abatement, removal, containment, encapsulation, repair,
maintenance, renovation, demolition, salvage, installation, storage, transportation, disposal,
monitoring, spill/emergency clean-up, protective health and safety measures and training of
personnel (whether employees or independent contractors or otherwise). The Company has operated
and continues to operate in compliance with all Environmental, Health and Safety Laws governing
the handling, use and exposure to and disposal of asbestos or asbestos-containing materials. There
are no claims, actions, suits, governmental investigations or proceedings before any Governmental
Authority or third party pending. or threatened against or directly affecting the Company, or any of
its assets or operations relating to the use, handling or exposure to and disposal of asbestos or
asbestos-containing materials in connection with their assets and operations.
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(k) As used in this Agreement, “Environmental, Health and Safety Laws” means
all federal, state, regional or local statutes, laws, rules, regulations, codes, orders, plans, injunctions,
decrees, rulings, and changes or ordinances or judicial or administrative interpretations thereof,
whether currently in existence or hereafter enacted or promulgated, any of which govern (or purport
to govern) or relate to pollution, protection of the environment, public health and safety, air
emissions, water discharges, hazardous or toxic substances, solid or hazardous waste or occupational
health and safety, as any of these terms are or may be defined in such statutes, laws, rules,
regulations, codes, orders, plans. injunctions, decrees, rulings and changes or ordinances, or judicial
or administrative interpretations thereof, including, without limitation, RCRA, CERCLA, the
Hazardous Matenals Transportation Act, the Toxic Substances Control Act, the Clean Air Act, the
Clean Water Act, FIFRA, EPCRA and OSHA.

D Schedule 3.13(1) identifies the operations and activities, and locations
thereof, which have been conducted and are being conducted by the Company on any of the Owned
Properties or the Leased Premises which have involved the generation, accumulation, storage,
treatment, transportation, labeling, handling, manufacturing, use, spilling, leaking, dumping,
discharging, release or disposal of Hazardous Substances.

(m)  Schedule 3.13(m) identifies the locations to which the Company has within
the past five (5) years transferred, transported, hauled, moved, or disposed of Waste and a best

efforts estimation of the types and volumes of Waste transferred, transported, hauled, moved, or
disposed of to each such location.

(n) As used in this Section, the term “the Company” is deemed to refer to any
and all of the Meyer Companies.

3.14 Real Estate

(a) None of the Meyer Companies own any real property or any interest therein
except as set forth on Schedule 3.14(a) (the “Owned Properties™), which Schedule sets forth the
location and size of, and principal improvements and buildings on, the Owned Properties, together
with a list of all title insurance policies relating to such properties, all of which policies have
previously been delivered or made available to Republic by the Meyer Companies. With respect to
each such parcel of Owned Property:

(1) except as set forth on Schedule 3.14(a), one of the Meyer
Companies has good and marketable title to each parcel of Owned Property, free and
clear of any Lien other than (x) liens for real estate taxes not yet due and payable; (y)
recorded easements, covenants, and other restrictions which do not impair the current
use, occupancy or value of the property subject thereto, and (z) encumbrances and
restrictions described in the title insurance policies listed on Schedule 3.14(a);
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(i1)  there are no pending or, threatened condemnation proceedings,
suits or administrative actions relating to the Owned Properties or other matters
affecting adversely the current use, occupancy or value thereof:

(iii)  to the knowledge of the Shareholders after due and diligent
inquiry, the legal descriptions for the parcels of Owned Property contained in the
deeds thereof describe such parcels fully and adequately. The buildings and
improvements are located within the boundary lines of the described parcels of land,
are not in violation of applicable setback requirements, local comprehensive plan
provisions, zoning laws and ordinances (and none of the properties or buildings or
improvements thereon are subject to “permitted non-conforming use” or “permitted
non-conforming structure” classifications), building code requirements, permits,
licenses or other forms of approval by any Governmental Authority, and do not
encroach on any easement which may burden the land; the land does not serve any
adjoining property for any purpose inconsistent with the use of the land; and the
Owned Properties are not located within any flood plain (such that a mortgagee
would require a mortgagor to obtain flood insurance) or subject to any similar type

restriction for which any permits or licenses necessary to the use thereof have not
been obtained;

(iv) all facilities have received all approvals of Governmental
Authorities (including licenses and permits) required in connection with the
ownership or operation thereof and have been operated and maintained in accordance
with applicable laws, ordinances, rules and regulations;

(v)  except as set forth on Schedule 3.14(a), there are no Contracts

granting to any party or parties the right of use or occupancy of any portion of the
parcels of Owned Property;

(vi) there are no outstanding options or rights of first refusal to
purchase the parcels of Owned Property, or any portion thereof or interest therein;

(vii) there are no parties (other than the Meyer Companies) in
possession of the parcels of Owned Property;

(viii)  all facilities located on the parcels of Owned Property are
supplied with utilities and other services necessary for the operation of such facilities,
including gas, electricity, water, telephone, sanitary sewer and storm sewer, all of
which services are, to the knowledge of the Shareholders, adequate in accordance
with all applicable laws. ordinances, rules and regulations, and are provided via

public roads or via permanent, irrevocable, appurtenant easements benefitting the
parcels of Owned Property;
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(ix) each parcel of Owned Property abuts on and has direct vehicular
access to a public road, or has access to a public road via a permanent, irrevocable,
appurtenant easement benefitting the parcel of Owned Property; access to the
property is provided by paved public right-of-way with adequate curb cuts available;
and there is no pending or threatened termination of the foregoing access rights;

(x)  all improvements and buildings on the Owned Property are in
good repair and are safe for occupancy and use, free from termites or other wood-
destroying organisms; the roofs thereof are watertight; and the structural components
and systems (including plumbing, electrical, air conditioning/heating, and sprinklers)
are in good working order and adequate for the use of such Owned Property in the
manner in which presently used;

(x1)  there are no service contracts, management agreements or similar
agreements which affect the parcels of Owned Property; and

(xif) none of the Meyer Companies has received notice of (a) any
condemnation proceeding with respect to any parcel of the Owned Property or any
access thereto, and no such proceeding is contemplated by any Governmental
Authority; or (b) any special assessment which may affect any of the Owned

Property, and no such special assessment is contemplated by any Governmental
Authority.

(b) Schedule 3.14(b) sets forth a list of all leases, licenses or similar agreements
(“Leases”) to which any of the Meyer Companies is a party (copies of which have previously been
furnished to Republic), in each case, setting forth (a) the lessor and lessee thereof and the date and
term of each of the Leases, (b) the legal description, including street address, of each property
covered thereby, and (c) a brief description (including size and function) of the principal
improvements and buildings thereon (the “Leased Premises™), all of which are within the property
set-back and building lines of the respective property. Except as set forth on Schedule 3.14( b), the
Leases are in full force and effect and have not been amended, and no party thereto is in default or
breach under any such Lease. No event has occurred which, with the passage of time or the giving
of notice or both, would cause a material breach of or default under any of such Leases. There is

no breach or anticipated breach by any other party to such Leases. With respect to each such Leased
Premises:

(1)  one of the Meyer Companies has valid leasehold interests in the
Leased Premises, free and clear of any Liens, covenants and easements or title
defects of any nature whatsoever,

(ii)  the portions of the buildings located on the Leased Premises that
are used in the business of any of the Meyer Companies are each in good repair and
condition, normal wear and tear excepted, and are in the aggregate sufficient to

132358

17




satisfy such company's current and reasonably anticipated normal business activities
as conducted thereat; and

(i)  each of the Leased Premises (a) has direct access to public roads
or access to public roads by means of a perpetual access easement, such access being
sufficient to satisfy the current and reasonably anticipated normal transportation
requirements of the business as presently conducted at such parcel; and (b) is served
by all utilities in such quantity and quality as are sufficient to satisfy the current
normal business activities as conducted at such parcel.

3.15 Good Title to and Condition of Assets

(a) Except as set forth on Schedule 3.15(a), the Meyer Companies have good
and marketable title to all of their respective Assets (as hereinafter defined), free and clear of any
Liens or restrictions on use. For purposes of this Agreement, the term “Assets” means all of the
properties and assets of the Meyer Companies, other than the Owned Properties and the Leased
Premises, whether personal or mixed, tangible or intangible, wherever located.

(b) The Fixed Assets (as hereinafter defined) currently in use or necessary for
the business and operations of each of the Meyer Companies are in good operating condition, normal
wear and tear excepted, and have been maintained substantially in accordance with all applicable
manufacturer's specifications and warranties. For purposes of this Agreement, the term “Fixed
Assets” means all vehicles, machinery, equipment, tools, supplies, leasehold improvements, furniture
and fixtures used by or located on the premises of any of the Meyer Companies or set forth on the
Current Balance Sheet or acquired by any of the Meyer Companies since the date of the Current
Balance Sheet. Schedule 3.15(b) lists the vehicles owned, leased or used by the Meyer Companies,
setting forth the make, model, description of body and chassis, vehicle identification number, and
year of manufacture, and for each vehicle, whether it is owned or leased, and if owned, the name of
any lienholder and the amount of the lien, and if leased, the name of the lessor and the general terms

of the lease, and, whether owned or leased, if it is used to transport, transfer, handle, dispose or haul
Waste materials.

3.16 Compliance with L aws.

(a) Except as more specifically set forth in Sections 3.13 and 3.18 hereof, each
of the Meyer Companies is and has been in compliance with all laws, regulations and orders
applicable to it, its business and operations (as conducted by it now and in the past), the Assets, the
Fixed Assets, the Owned Properties and the Leased Premises and any other properties and assets (in
each case owned or used by it now or in the past). Except as set forth on Schedule 3. 16, none of the
Meyer Companies has been cited. fined or otherwise notified of any asserted past or present failure

to comply with any laws, regulations or orders and no proceeding with respect to any such violation
1s pending or threatened.
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(b)  None of the Meyer Companies, or any of their employees or agents, has
made any payment of funds in connection with their business which is prohibited by law, and no
funds have been set aside to be used in connection with their business for any payment prohibited
by law.

(c) Each of Meyer Companies is and at all times has been in full compliance
with the terms and provisions of the Immigration Reform and Control Act of 1986, as amended (the
“Immigration Act”). With respect to each Employee (as defined in 8 C.F.R. 274a.1(f)) of the Meyer
Companies for whom compliance with the Immigration Act by any of them as employer is required,
such company has on file a true, accurate and complete copy of (i) each Employee's Form -9
(Employment Eligibility Verification Form) and (ii) all other records, documents or other papers
prepared, procured and/or retained by such company pursuant to the Immigration Act. None of the
Meyer Companies has been cited, fined, served with a Notice of Intent to Fine or with a Cease and
Desist Order, nor has any action or administrative proceeding been initiated or threatened against
any of them, by the Immigration and Naturalization Service by reason of any actual or alleged failure
to comply with the Immigration Act.

(d) Except as set forth in Schedule 3.16(d), none of the Meyer Companies is
subject to any Contract, decree or injunction in which any such company is a party which restricts

the continued operation of any business or the expansion thereof to other geographical areas,
customers and suppliers or lines of business.

3.17 Labor and Employment Matters. Schedule 3.17 sets forth the name, address,
social security number and current rate of compensation of each of the employees of the Meyer
Companies. Except as set forth in Schedule 3.17, none of the Meyer Companies is a party to or
bound by any collective bargaining agreement or any other agreement with a labor union, and there
has been no effort by any labor union during the 24 months prior to the date hereof to organize any
employees of the Meyer Companies into one or more collective bargaining units. Except as set forth
in Schedule 3.17, there is no pending or threatened labor dispute, strike or work stoppage which
affects or which may affect the business of the Meyer Companies or which may interfere with their
continued operations. Except as set forth in Schedule 3.17, none of the Meyer Companies nor any
agent, representative or employee thereof has within the last 24 months committed any unfair labor
practice as defined in the National Labor Relations Act, as amended, and there is no pending or
threatened charge or complaint against any of the Meyer Companies by or with the National Labor
Relations Board or any representative thereof. There has been no strike, walkout or work stoppage
involving any of the employees of the Meyer Companies during the 24 months prior to the date
hereof. None of the Shareholders is aware that any executive or key employee or group of
employees has any plans to terminate his, her or their employment with any of the Meyer Companies
as a result of the Mergers or otherwise. Schedule 3.17 contains detailed information about each
contract, agreement or plan of the following nature, whether formal or informal, and whether or not
in writing, to which any of the Meyer Companies is a party or under which any of them has an
obligation: (i) employment agreements, (ii) employee handbooks, policy statements and similar
plans, (iii) noncompetition agreements and (iv) consulting agreements. Each of the Meyer
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Companies has complied with applicable laws, rules and regulations relating to employment, civil
rights and equal employment opportunities, including but not limited to, the Civil Rights Act of
1964, the Fair Labor Standards Act, and the Americans with Disabilities Act, as amended.

3.18 Employee Benefit Plans.

(a) Employee Benefit Plans. Schedule 3.18 contains a list setting forth each
employee benefit plan or arrangement of each of the Meyer Companies, including but not limited
to employee pension benefit plans, as defined in Section 3(2) of the Employee Retirement Income
Security Act of 1974, as amended (“ERISA™), multiemployer plans, as defined in Section 3(37) of
ERISA, employee welfare benefit plans, as defined in Section 3(1) of ERISA, deferred compensation
plans, stock option plans, bonus plans, stock purchase plans, hospitalization, disability and other
insurance plans, severance or termination pay plans and policies, whether or not described in Section
3(3) of ERISA, in which employees, their spouses or dependents, of any of the Meyer Companies
participate (“Employee Benefit Plans™) (true and accurate copies of which, together with the most

recent annual reports on Form 5500 and summary plan descriptions with respect thereto, were
furnished to Republic).

(b) Compliance with Law. With respect to each Employee Benefit Plan (i) each
has been administered in all material respects in compliance with its terms and with all applicable
laws, including, but not limited to, ERISA and the Internal Revenue Code of 1986, as amended (the
“Code™); (ii) no actions, suits, claims or disputes are pending, or threatened; (111) no audits, inquiries,
reviews, proceedings, claims, or demands are pending with any governmental or regulatory agency;
(iv) there are no facts which could give rise to any material liability in the event of any such
investigation, claim, action, suit, audit, review, or other proceeding; (v) all material reports, returns,
and similar documents required to be filed with any governmental agency or distributed to any plan
participant have been duly or timely filed or distributed; and (vi) no “prohibited transaction” has
occurred within the meaning of the applicable provisions of ERISA or the Code.

()  Qualified Plans. With respect to each Employee Benefit Plan intended to
qualify under Code Section 401(a) or 403(a) (i) the Internal Revenue Service has issued a favorable
determination letter, true and correct copies of which have been furnished to Republic, that such
plans are qualified and exempt from federal income taxes; (ii) no such determination letter has been
revoked nor has revocation been threatened, nor has any amendment or other action or omission
occurred with respect to any such plan since the date of its most recent determination letter or
application therefor in any respect which would adversely affect its qualification or materially
increase its costs; (iii) no such plan has been amended in a manner that would require security to be
provided in accordance with Section 401(a)(29) of the Code; (iv) no reportable event (within the
meaning of Section 4043 of ERISA) has occurred, other than one for which the 30-day notice
requirement has been waived; (v) as of the Effective Date, the present value of all liabilities that
would be “benefit liabilities” under Section 4001(a)(16) of ERISA if benefits described in Code
Section 411(d)(6)(B) were included will not exceed the then current fair market value of the assets
of such plan (determined using the actuarial assumptions used for the most recent actuarial valuation
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for such plan); (vi) all contributions to, and payments from and with respect to such plans, which
may have been required to be made in accordance with such plans and, when applicable, Section 302
of ERISA or Section 412 of the Code, have been timely made; and (vii) all such contributions to the
plans, and all payments under the plans (except those to be made from a trust qualified under Section
401(a) of the Code) and all payments with respect to the plans (including, without limitation, PBGC
(as defined below) and insurance premiums) for any period ending before the Effective Date that are
not yet, but will be, required to be made are properly accrued and reflected on the Current Balance
Sheet.

(d) Multiemployer Plans. With respect to any multiemployer plan, as described
in Section 4001(a)(3) of ERISA (*“MPPA Plan”) (i) all contributions required to be made with
respect to employees of any of the Meyer Companies have been timely paid; (ii) none of the Meyer
Companies have incurred or are expected to incur, directly or indirectly, any withdrawal liability
under ERISA with respect to any such plan (whether by reason of the transactions contemplated by
the Agreement or otherwise); (iii) Schedule 3.18 sets forth (a) the withdrawal liability under ERISA
to each MPPA Plan, (b) the date as of which such amount was calculated, and (c) the method for
determining the withdrawal liability; and (iv) no such plan is (or is expected to be) insolvent or in
reorganization and no accumulated funding deficiency (as defined in Section 302 of ERISA and
Section 412 of the Code), whether or not waived, exists or is expected to exist with respect to any
such plan.

(e) Welfare Plans. None of the Meyer Companies are obligated under any
employee welfare benefit plan as described in Section 3(1) of ERISA (“Welfare Plan”) to provide
medical or death benefits with respect to any employee or former employee of any of the Meyer
Companies or their predecessors after termination of employment. Each of the Meyer Companies
has complied with the notice and continuation coverage requirements of Section 4980B of the Code
and the regulations thereunder with respect to each Welfare Plan that is, or was during any taxable
year for which the statute of limitations on the assessment of federal income taxes remains, open,
by consent or otherwise, a group health plan within the meaning of Section 5000(b)(1) of the Code,
and there are no reserves, assets, surplus or prepaid premiums under any Welfare Plan which is an
Employee Benefit Plan. The consummation of the transactions contemplated by this Agreement will
not entitle any individual to severance pay, and, will not accelerate the time of payment or vesting,
or increase the amount of compensation, due to any individual.

(H Controlled Group Liability. None of the Meyer Companies, or any entity
that would be aggregated with them under Code Section 414(b), (c), (m) or (0): (i) has ever
terminated or withdrawn from an employee benefit plan under circumstances resulting (or expected
to result) in liability to the Pension Benefit Guaranty Corporation (“PBGC™), the fund by which the
employee benefit plan is funded. or any employee or beneficiary for whose benefit the plan is or was
maintained (other than routine claims for benefits); (ii) has any assets subject to (or expected to be
subject to) a lien for unpaid contributions to any employee benefit plan; (iii) has failed to pay
premiums to the PBGC when due; (iv) is subject to (or expected to be subject to) an excise tax under
Code Section 4971; (v) has engaged in any transaction which would give rise to liability under
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Section 4069 or Section 4212(c) of ERISA; or (vi) has violated Code Section 4980B or Section 601
through 608 of ERISA.

(g) Other Liabilities. None of the Employee Benefit Plans obligates any of the
Meyer Companies to pay separation, severance, termination or similar benefits solely as a result of
any transaction contemplated by this Agreement or solely as a result of a “‘change of control” (as
such term is defined in Section 280G of the Code); all required or discretionary (in accordance with
historical practices) payments, premiums, contributions, reimbursements, or accruals for all periods
ending prior to or as of the Effective Date shall have been made or properly accrued on the Current
Balance Sheet or will be properly accrued on the books and records of the Meyer Companies as of
the Effective Date; and none of the Employee Benefit Plans has any unfunded liabilities which are
not reflected on the Current Balance Sheet or the books and records of the Meyer Companies.

3.19  Tax Matters. All Tax Returns required to be filed prior to the date hereof with
respect to calendar years 1993, 1994 and 1995 by each of the Meyer Companies or any of their
income, properties, franchises or operations have been timely filed, each such Tax Return has been
prepared in compliance with all applicable laws and regulations, and all such Tax Returns are true
and accurate 1n all respects. Except as set forth in Schedule 3.19, all Taxes due and payable by or
with respect to each of the Meyer Companies have been paid and are accrued on the Current Balance
Sheet or will be accrued on their books and records as of the Closing. Except as set forth in
Schedule 3.19 hereto: (i) with respect to each taxable period of the Meyer Companies, either such
taxable period has been audited by the relevant taxing authority or the time for assessing or
collecting Taxes with respect to each such taxable period has closed and such taxable period is not
subject to review by any relevant taxing authority; (ii) no deficiency or proposed adjustment which
has not been settled or otherwise resolved for any amount of Taxes has been asserted or assessed by
any taxing authority against any of the Meyer Companies; (iii) none of the Meyer Companies have
consented to extend the time in which any Taxes may be assessed or collected by any taxing
authority; (iv) none of the Meyer Companies have requested or been granted an extension of the time
for filing any Tax Return to a date later than the Effective Time; (v) there is no action, suit, taxing
authority proceeding, or audit or claim for refund now in progress, pending or threatened against or
with respect to any of the Meyer Companies regarding Taxes; (vi) none of the Meyer Companies has
made an election or filed a consent under Section 341(f) of the Code (or any corresponding provision
of state, local or foreign law) on or prior to the Effective Time; (vii) there are no Liens for Taxes
(other than for current Taxes not yet due and payable) upon the assets of any of the Meyer
Companies; (viii) none of the Meyer Companies will be required (A) as a result of a change in
method of accounting for a taxable period ending on or prior to the Effective Date, to include any
adjustment under Section 481(c) of the Code (or any corresponding provision of state, local or
foreign law) in taxable income for any taxable period (or portion thereof) beginning after the
Effective Time or (B) as a result of any “closing agreement,” as described in Section 7121 of the
Code (or any corresponding provision of state, local or foreign law), to include any item of income
or exclude any item of deduction from any taxable period (or portion thereof) beginning after the
Effective Time; (ix) none of the Meyer Companies have been a member of an affiliated group (as
defined in Section 1504 of the Code) or filed or been included in a combined, consolidated or unitary
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income Tax Return; (x) none of the Meyer Companies is a party to or bound by any tax allocation
or tax sharing agreement or has any current or potential contractual obligation to indemnify any other
Person with respect to Taxes; (xi) no taxing authority will claim or assess any additional Taxes
against any of the Meyer Companies for any period for which Tax Returns have been filed; (xii)
none of the Meyer Companies has made any payments, and none is or will become obligated (under
any contract entered into on or before the Effective Date) to make any payments, that will be non-
deductible under Section 280G of the Code (or any corresponding provision of state, local or foreign
law); (xiii) none of the Meyer Companies has been a United States real property holding corporation
within the meaning of Section 897(c)(2) of the Code (or any corresponding provision of state, local
or foreign law) during the applicable period specified in Section 897(c)(1)(a)(ii) of the Code (or any
corresponding provision of state, local or foreign law); (xiv) no claim has ever been made by a
taxing authority in a jurisdiction where any of the Meyer Companies do not file Tax Returns that
such company is or may be subject to Taxes assessed by such jurisdiction; and (xv) none of the
Meyer Companies has any permanent establishment in any foreign country, as defined in the relevant
tax treaty between the United States of America and such foreign country; (xvi) true, correct and
complete copies of all income and sales Tax Returns filed by or with respect to each of the Meyer
Companies for the past three years have been furnished or made available to Republic; (xvii) none
of the Meyer Companies will be subject to any Taxes for the period ending at the Effective Time for
any period for which a Tax Return has not been filed imposed pursuant to Section 1374 or Section
1375 of the Code (or any corresponding provision of state, local or foreign law); and (xviii) no sales
or use tax (other than sales tax on aircraft, boats, mobile homes and motor vehicles), non-recurring
intangibles tax, documentary stamp tax or other excise tax (or comparable tax imposed by any
governmental entity) will be payable by any of the Meyer Companies or Republic by virtue of the
transactions completed in this Agreement; and (xix) each of the Meyer Companies has duly and
validly filed an election for “S” corporation status under the Code, and such “S” elections have not
been revoked or terminated and none of the Meyer Companies nor any of the Shareholders have
taken any action which would cause a termination of such “S” elections (excluding the transactions
contemplated by this Agreement).

3.20 Insurance. Each of the Meyer Companies is covered by valid, outstanding and
enforceable policies of insurance issued to them by reputable insurers covering their respective
properties, assets and businesses against risks of the nature normally insured against by corporations
in the same or similar lines of business and in coverage amounts typically and reasonably carried by
such corporations (the “Insurance Policies™). Such Insurance Policies are in full force and effect,
and all premiums due thereon have been paid. As of the Effective Time. each of the Insurance
Policies will be in full force and effect. None of the Insurance Policies will lapse or terminate as a
result of the transactions contemplated by this Agreement. Each of the Meyer Companies have
complied with the provisions of such Insurance Policies. Schedule 3.20 contains (1) a complete and
correct list of all Insurance Policies and all amendments and riders thereto (copies of which have
been provided to Republic) and (ii) a detailed description of each pending claim under any of the
Insurance Policies for an amount in excess of $50,000 that relates to loss or damage to the properties,
assets or businesses of any of the Meyer Companies. None of the Meyer Companies have failed to
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give, in a timely manner, any notice required under any of the Insurance Policies to preserve their
rights thereunder.

3.21 Receivables. All of the Receivables (as hereinafter defined) are valid and legally
binding, represent bona fide transactions and arose in the ordinary course of business of the Meyer
Companies. All of the Receivables are good and collectible receivables, and will be collected in full
in accordance with the terms of such receivables (and in any event within six months following the
Closing), without setoff or counterclaims, subject to the allowance for doubtful accounts, if any, set
forth on the Current Balance Sheet as reasonably adjusted since the date of the Current Balance
Sheet in the ordinary course of business consistent with past practice. For purposes of this
Agreement, the term “Receivables” means all receivables of the Meyer Companies, including all

trade account receivables arising from the provision of services, sale of inventory, notes receivable,
and insurance proceeds receivable.

3.22 Licenses and Permits. Each of the Meyer Companies possess all licenses and
required governmental or official approvals, permits or authorizations (collectively, the “Permits”)
for their respective businesses and operations, including with respect to the operation of each of the
Owned Properties and Leased Premises. All such Permits are valid and in full force and effect, each
of the Meyer Companies is in substantial compliance with the respective requirements thereof, and
no proceeding is pending or threatened to revoke or amend any of them. None of such Permits is

or will be impaired or in any way affected by the execution and delivery of this Agreement or the
consummation of the transactions contemplated hereby.

3.23 Adequacy of the Assets; Relationships with Customers and Suppliers;
Affiliated Transactions. The Assets, Fixed Assets, Owned Properties and Leased Premises
constitute, in the aggregate, all of the assets and properties necessary for the conduct of the business
of each of the Meyer Companies in the manner in which and to the extent to which each such
business is currently being conducted. No current supplier to the Meyer Companies of items
essential to the conduct of their businesses has threatened to terminate its business relationship with
any of them for any reason. Except as set forth on Schedule 3.23, none of the Meyer Companies has
any direct or indirect interest in any customer, supplier or competitor of any of the Meyer
Companies, or in any person from whom or to whom any of the Meyer Companies leases real or
personal property. Except as set forth on Schedule 3.23, no officer, director or shareholder of any
of the Meyer Companies, nor any person related by blood or marriage to any such person, nor any
entity in which any such person owns any beneficial interest, is a party to any Contract or transaction

with any of the Meyer Companies or has any interest in any property used by any of the Meyer
Companies.

3.24  Intellectual Property. Except as set forth in Schedule 3.24, each of the Meyer
Companies has full legal right, title and interest in and to all trademarks, service marks, trade names,
copyrights, know-how, patents. trade secrets, licenses (including licenses for the use of computer
software programs), and other intellectual property used in the conduct of its business (the
“Intellectual Property™), except where the absence of such legal right, title and interest would not
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have a Material Adverse Effect on any of the Meyer Companies. The conduct of the business of
each of the Meyer Companies as presently conducted, and the unrestricted conduct and the
unrestricted use and exploitation of the Intellectual Property, does not infringe or misappropriate any
rights held or asserted by any Person, and no Person is infringing on the Intellectual Property.
Except for computer software license fees, no payments are required for the continued use of the
Intellectual Property. None of the Intellectual Property has ever been declared invalid or
unenforceable, or is the subject of any pending or threatened action for opposition, cancellation,
declaration, infringement, or invalidity, unenforceability or misappropriation or like claim, action
or proceeding.

3.25 Contracts. Schedule 3.25 sets forth a list of each Contract to which any of the
Meyer Companies is a party or by which any of them or their properties and assets are bound and
which is material to their business, assets, properties or prospects (the “Designated Contracts”), true
and correct copies of which have been provided to Republic. The copy of each Designated Contract
furnished to Republic is a true and complete copy of the document it purports to represent and
reflects all amendments thereto made through the date of this Agreement. None of the Meyer
Companies has violated any of the material terms or conditions of any Designated Contract or any
term or condition which would permit termination or material modification of any Designated
Contract, and all of the covenants to be performed by any other party thereto have been fully
performed and there are no claims for breach or indemnification or notice of default or termination
under any Designated Contract. No event has occurred which constitutes, or after notice or the
passage of time, or both, would constitute, a material default by any of the Meyer Companies under
any Designated Contract, and no such event has occurred which constitutes or would constitute a
material default by any other party. None of the Meyer Companies is subject to any liability or
payment resulting from renegotiation of amounts paid it under any Designated Contract. As used
in this Section, Designated Contracts shall include, without limitation, (a) loan agreements,
indentures, mortgages, pledges, hypothecations, deeds of trust, conditional sale or title retention
agreements, security agreements, equipment financing obligations or guaranties, or other sources of
contingent liability in respect of any indebtedness or obligations to any other Person, or letters of
intent or commitment letters with respect to same; (b) contracts obligating any of the Meyer
Companies to provide products or services for a period of one year or more, excluding standard
waste collection and disposal contracts entered into in the ordinary course of business without
material modification from the preprinted forms used by the Meyer Companies in the ordinary
course of their business; (c) leases of real property, and leases of personal property not cancelable
without penalty on notice of sixty (60) days or less or calling for payment of an annual gross rental
exceeding Twenty-Five Thousand Dollars ($25,000.00); (d) distribution, sales agency or franchise
or similar agreements, or agreements providing for an independent contractor's services, or letters
of intent with respect to same: (¢) employment agreements, management service agreements,
consulting agreements, confidentiality agreements, non-competition agreements and any other
agreements relating to any employee, officer or director of any of the Meyer Companies; (f) licenses,
assignments or transfers of trademarks, trade names, service marks, patents, copyrights, trade secrets
or know how, or other agreements regarding proprietary rights or intellectual property; (g) any
Contract relating to pending capital expenditures by any of the Meyer Companies; and (h) other
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material Contracts or understandings, irrespective of subject matter and whether or not in writing,
not entered into in the ordinary course of business by any of the Meyer Companies and not otherwise
disclosed on the Schedules.

3.26 Customer Lists and Recurring Revenue. Schedule 3.26 is a true, correct and
complete list of all existing municipal, county or city or other large customers (collectively, the
“Material Customers”) of any of the Meyer Companies who have entered into valid and enforceable
long-term (i.e., more than one year) waste collection and disposal, recycling or other franchises or
agreements with any one or more of the Meyer Companies. True, correct and complete copies of
such franchises and agreements, and any ordinances relating thereto, have been furnished by the
Shareholders to Republic. Other than the Material Customers listed on Schedule 3.26, no customer
of any of the Meyer Companies as of the date of this Agreement accounts for more than 1% of their
combined annual revenue. Schedule 3.26 sets forth each Material Customer's name, address, account
number, term of franchise or agreement, billing cycle, type of service and rates charged. The
average gross combined monthly revenue generated for the Meyer Companies by all of their
customers during the three calendar month period ended October 31, 1996 (the “Test Period”) was
not less than $1,215,829.00 per month net of intercompany activities or charges.

3.27 Accuracy of Information Furnished by the Shareholders. No representation,
statement or information made or furnished by the Shareholders to Republic or any of Republic's
representatives, including those contained in this Agreement and the various Schedules attached
hereto, and the other information and statements referred to herein and previously furnished by the
Meyer Companies and the Shareholders, contains or shall contain any untrue statement of a material
fact or omits or shall omit any material fact necessary to make the information contained therein not
misleading. The Shareholders have provided Republic with true, accurate and complete copies of
all documents listed or described in the various Schedules attached hereto.

3.28 Investment Intent: Securities Documents. Each of the Shareholders is acquiring
the Republic Shares hereunder for his, her or its own account for investment and not with a view to,

or for the sale in connection with, any distribution of any of the Republic Shares, except in
compliance with applicable state and federal securities laws. Each of the Shareholders has had the
opportunity to discuss the transactions contemplated hereby with Republic and has had the

opportunity to obtain such information pertaining to the Republic Companies as has been requested,
including but not limited to the SEC Reports.

3.29 Business Locations. As of the date hereof, the Meyer Companies have no office
or place of business other than as identified on Schedules 3.14(a) and 3.14(b) and each of the Meyer
Companies' principal places of business and chief executive offices are indicated on Schedule
3.14(a) or 3.14(b), and, except for equipment leased to customers in the ordinary course of business,
all locations where the equipment, inventory, chattel paper and books and records of the Meyer
Companies are located as of the date hereof are fully identified on Schedules 3.14(a) and 3.14(b).
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3.30 Names; Prior Acquisitions. All names under which any of the Meyer Companies
does business as of the date hereof are specified on Schedule 3.30. Except as set forth in Schedule
3.30, none of the Meyer Companies has changed its name or used any assumed or fictitious name,

or been the surviving entity in a merger, acquired any business or changed its principal place of
business or chief executive office, within the past three years.

3.31 No Commissions. None of the Meyer Companies or Shareholders has incurred any
obligation for any finder's or broker's or agent's fees or commissions or similar compensation in
connection with the transactions contemplated hereby.

3.32 HSR Act. Within the meaning of the Hart-Scott-Rodino Antitrust Improvements
Act of 1976, as amended (the “HSR Act”), and the implementing regulations thereunder (16 CFR.
Parts 801-803), (i) none of the Meyer Companies, including the ultimate parent entity in which each
is included, is engaged in manufacturing or has annual net sales equal to or in excess of $100 million
or total assets equal to or in excess of $10 million, and (ii) no Shareholder of the Meyer Companies
will hold more than $15 million in value of the Republic Shares, as such shares are valued in

accordance with or pursuant to the HSR Act, as a result of the consummation of the transactions
contemplated hereby.

3.33 Pooling of Interests. To the knowledge of the Shareholders based upon reasonable
reliance on third parties, there have been no transactions or events with respect to the Meyer
Companies which would, and the ownership structure and attributes of each of the Meyer Companies
would not, prevent the transactions contemplated hereby, if consummated, from being considered
as pooling of interests business combinations in accordance with GAAP and the criteria of
Accounting Principles Board Opinion No. 16 and the regulations of the SEC.

ARTICLE IV

CONDUCT OF BUSINESS PENDING THE MERGER

4.1 Conduct of Business by the Meyer Companies Pending the Mergers. Each of
the Meyer Companies covenants and agrees that, between the date of this Agreement and the
Effective Time, the business of each of the Meyer Companies shall be conducted only in, and each
of the Meyer Companies shall not take any action except in, the ordinary course of business,
consistent with past practice. Each of the Meyer Companies shall use their best efforts to preserve
intact their respective business organizations, to keep available the services of their current officers,
employees and consultants, and to preserve their present relationships with customers, suppliers and
other persons with which they have significant business relations. By way of amplification and not
limitation, except as contemplated by this Agreement, each of the Meyer Companies shall not,
between the date of this Agreement and the Effective Time, directly or indirectly, do or propose or
agree to do any of the following without the prior written consent of Republic:
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(a) amend or otherwise change their articles of incorporation or bylaws
or equivalent organizational documents;

(b) issue, sell, pledge, dispose of, encumber, or, authorize the issuance,
sale, pledge, disposition, grant or encumbrance of (i) any shares of their capital stock
of any class, or any options, warrants, convertible securities or other rights of any
kind to acquire any shares of such capital stock, or any other ownership interest or
(ii) any of their assets, tangible or intangible, except in the ordinary course of
business consistent with past practice;

(c) declare. set aside, make or pay any dividend or other distribution,
payable in cash, stock, property or otherwise, with respect to any of their capital
stock (except pay dividends or make distributions to the Shareholders or other equity
holders in an amount equal to the estimated taxes that such Shareholders or other
equity holders have to pay on taxable income of the Meyer Companies allocable to
them for the current tax year, provided that such dividends and distributions are
consistent with the past practices of the Meyer Companies);

(d)  reclassify, combine, split, subdivide or redeem, purchase or
otherwise acquire, directly or indirectly, any of their capital stock;

(e) (1) acquire (including, without limitation, for cash or shares of
stock), by merger, consolidation, or acquisition of stock or assets) any interest in any
corporation, partnership or other business organization or division thereof or any
assets, or make any investment either by purchase of stock or securities, contributions
of capital or property transfer, or, except in the ordinary course of business,
consistent with past practice, purchase any property or assets of any other Person
(except purchase two garbage trucks of a kind similar to those presently owned and
operated by the Meyer Companies), (ii) incur any indebtedness for borrowed money
other than in the ordinary course of business consistent with past practice or issue any
debt securities or assume, guarantee or endorse or otherwise as an accommodation
become responsible for. the obligations of any Person, or make any loans or

advances, or (iii) enter into any Contract other than in the ordinary course of
business, consistent with past practice;

(f) increase the compensation payable or to become payable to their
officers or employees, or, except as presently bound to do, grant any severance or
termination pay to, or enter into any employment or severance agreement with, any
of its directors, officers or other employees, or establish, adopt, enter into or amend
or take any action to accelerate any rights or benefits which any collective
bargaining, bonus, profit sharing, trust, compensation, stock option, restricted stock,
pension, retirement, deferred compensation, employment, termination, severance or
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other plan, agreement, trust, fund, policy or arrangement for the benefit of any
directors, officers or employees;

(2) take any action other than in the ordinary course of business and in
a manner consistent with past practice with respect to accounting policies or
procedures;

(h) pay, discharge or satisfy any existing claims, liabilities or obligations
(absolute, accrued, asserted or unasserted, contingent or otherwise), other than the
payment, discharge or satisfaction in the ordinary course of business and consistent
with past practice of due and payable liabilities reflected or reserved against in its
financial statements, as appropriate, or liabilities incurred after the date hereof in the
ordinary course of business and consistent with past practice;

(1) increase or decrease prices charged to their customers, except for
previously announced price changes, or take any other action which might reasonably
result in any material increase in the loss of customers through non-renewal or
termination of service contracts or other causes; or

) agree, in writing or otherwise, to take or authorize any of the
foregoing actions or any action which would make any representation or warranty in
Article III untrue or incorrect.

ARTICLE V

ADDITIONAL AGREEMENTS

5.1 Further Assurances. Each party shall execute and deliver such additional
instruments and other documents and shall take such further actions as may be necessary or
appropriate to effectuate, carry out and comply with all of the terms of this Agreement and the
transactions contemplated hereby. Each of the parties hereto shall use their reasonable best efforts
to take, or cause to be taken, all appropriate actions, and to do, or cause to be done, all things
necessary, proper or advisable under applicable laws and regulations to consummate and make
effective the transactions contemplated herein, including, without limitation, using their best efforts
to obtain all licenses, permits, consents (including, without limitation, any and all director consents),
approvals, authorizations, qualifications and orders of any Governmental Authority and parties to
Contracts with any of the Meyer Companies as are necessary for the consummation of the
transactions contemplated hereby. Each of parties shall make on a prompt and timely basis all
governmental or regulatory notifications and filings required to be made by them for the
consummation of the transactions contemplated hereby. The parties also agree to use best efforts
to defend all lawsuits or other legal proceedings challenging this Agreement or the consummation
of the transactions contemplated hereby and to lift or rescind any injunction or restraining order or
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other order adversely affecting the ability of the parties to consummate the transactions contemplated
hereby.

5.2 Compliance with Covenants. The Shareholders shall cause each of the Meyer

Companies to comply with all of the respective covenants of each of the Meyer Companies under
this Agreement.

5.3 Cooperation. Each of the parties agrees to cooperate with the other in the
preparation and filing of all forms, notifications, reports and information, if any, required or
reasonably deemed advisable pursuant to any law, rule or regulation or the rules of The NASDAQ
Stock Market or any exchange on which the Republic Common Stock is listed in connection with
the transactions contemplated by this Agreement and to use their respective best efforts to agree

jointly on a method to overcome any objections by any Governmental Authority to any such
transactions.

54 Access to Information. From the date hereof to the Effective Time, each of the
Meyer Companies shall afford Republic and Republic's officers, employees, auditors, counsel and
agents reasonable access at all reasonable times to its and their properties, offices, and other
facilities, to all books and records, and shall furnish such persons with all financial, operating and
other data and information as may be requested. No information provided to or obtained by
Republic shall affect any representation or warranty in this Agreement. All requests for information
made by Republic shall be coordinated through William E. Meyer or any other person(s) expressly
designated by him, and Republic shall not communicate with any employees, contractors,
representatives, vendors or lenders of the Meyer Companies without his prior consent.

5.5 Notification of Certain Matters. The Shareholders shall give prompt notice to
Republic of the occurrence or non-occurrence of any event which would likely cause any
representation or warranty contained herein to be untrue or inaccurate, or any covenant, condition,
or agreement contained herein not to be complied with or satisfied.

5.6 Due Diligence Investigation. Republic shall be entitled to conduct, prior to
Closing, a due diligence investigation of each of the Meyer Companies. Each of the Meyer
Companies shall provide Republic and its designated agents and consultants with the access to all
of the books, records, documents, correspondence and other materials of each of the Meyer
Companies which Republic, its agents and consultants require to conduct such due diligence review.
If the results of Republic’s due diligence review are not satisfactory to Republic in its sole discretion,
then Republic may elect not to close the transactions contemplated by this Agreement. All due
diligence requests made by Republic shall be coordinated through William E. Meyer or any other
person(s) expressly designated by him, and Republic shall not communicate with any employees,
contractors, representatives, vendors or lenders of the Meyer Companies in connection with its due
diligence review hereunder without his prior consent.
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5.7 Tax Treatment. Republic, the Meyer Companies and the Shareholders will use
their respective best efforts to cause the Mergers to qualify as reorganizations under the provisions
of Section 368(a) of the Code and do not intend to take any action after the Mergers are effected to
cause the Mergers to lose their tax-free status. All parties hereto agree to file the Plans of Merger
with their respective federal income tax returns for the year in which the Mergers are effective, and
to comply with the reporting requirements of Treasury Regulation 1.368-3.

5.8 nfidentiality; Publicity. Except as may be required by law or as otherwise
permitted or expressly contemplated herein, no party hereto or their respective Affiliates, employees,
agents and representatives shall disclose to any third party this Agreement or the subject matter or
terms hereof without the prior consent of the other parties hereto. No press release or other public
announcement related to this Agreement or the transactions contemplated hereby shall be issued by
any party hereto without the prior approval of the other parties, except that Republic may make such
public disclosure which it believes in good faith to be required by law or by the terms of any listing
agreement with or requirements of a securities exchange (in which case Republic will consult with
an officer of the Meyer Companies prior to making such disclosure).

59 No Other Discussions. The Meyer Companies, the Shareholders, and their
respective Affiliates, employees, agents and representatives will not (i) initiate, encourage the
initiation by others of discussions or negotiations with third parties or respond to solicitations by
third persons relating to any merger, sale or other disposition of any substantial part of the assets,
business or properties of any of the Meyer Companies (whether by merger, consolidation, sale of
stock or otherwise) or (ii) enter into any agreement or commitment (whether or not binding) with
respect to any of the foregoing transactions. The Shareholders will immediately notify Republic if

any third party attempts to initiate any solicitation, discussion or negotiation with respect to any of
the foregoing transactions.

5.10 Restrictive Covenants. In order to assure that Republic will realize the benefits
of the Mergers, each of the Shareholders jointly and severally agrees with Republic that each of them
will not for a period of two years from the Effective Time:

(a) directly or indirectly, alone or as a partner, joint venturer, officer,
director, employee, consultant, agent, independent contractor or stockholder of any
company or business, engage in any business activity in any county in the State of
Indiana in which the Meyer Companies presently conduct business which is directly
or indirectly in competition with the business conducted by any of the Meyer
Companies at the Effective Time; provided, however, that, the beneficial ownership
of less than five percent (5%) of the shares of stock of any corporation having a class
of equity securities actively traded on a national securities exchange or over-the-

counter market shall not be deemed, in and of itself, to violate the prohibitions of this
Section;
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(b) directly or indirectly (i) induce any Person which is a customer of
any of the Meyer Companies at the Effective Time to patronize any business directly
or indirectly in competition with the business conducted by any of the Meyer
Companies; (ii) canvass, solicit or accept from any Person which is a customer of any
of the Meyer Companies, any such competitive business; or (ii1) request or advise
any Person which is a customer of any of the Meyer Companies at the Effective Time
to withdraw, curtail or cancel any such customer's business with the Meyer
Companies or their successors;

(c) directly or indirectly employ, or knowingly permit any company or
business directly or indirectly controlled by him, to employ, any person who was
employed by any of the Meyer Companies at or within six months prior to the
Effective Time, or in any manner seek to induce any such person to leave his or her
employment; and

(d) directly or indirectly, at any time following the Effective Time, in
any way utilize, disclose, copy, reproduce or retain in his possession any of the

Meyer Companies' proprietary rights or records, including, but not limited to, any of
their customer lists.

The Shareholders agree and acknowledge that the restrictions contained in this Section are
reasonable in scope and duration and are necessary to protect Republic after the Effective Time. If
any provision of this Section as applied to any party or to any circumstance is adjudged by a court
to be invalid or unenforceable, the same will in no way affect any other circumstance or the validity
or enforceability of this Agreement. If any such provision, or any part thereof, is held to be
unenforceable because of the duration of such provision or the area covered thereby, the parties agree
that the court making such determination shall have the power to reduce the duration and/or area of
such provision, and/or to delete specific words or phrases, and in its reduced form, such provision
shall then be enforceable and shall be enforced. The parties agree and acknowledge that the breach
of this Section will cause irreparable damage to Republic and upon breach of any provision of this
Section, Republic shall be entitled to injunctive relief, specific performance or other equitable relief;
provided, however, that, this shall in no way limit any other remedies which Republic may have
(including, without limitation, the right to seek monetary damages).

5.11 Environmental Assessment. Republic shall be entitled to have conducted prior
to Closing an environmental assessment of the Owned Properties and Leased Premises (hereinafter

referred to as “Environmental Assessment”). The Environmental Assessment may include, but not
be limited to, a physical examination of the Owned Property or Leased Premises, and any structures,
facilities, or equipment located thereon, soil samples, ground and surface water samples, storage tank
testing, review of pertinent records, documents, and Licenses of the Meyer Companies. The
Shareholders shall provide Republic or its designated agents or consultants with the access to such
property which Republic, its agents or consultants require to conduct the Environmental Assessment.
Ifthe Environmental Assessment identifies environmental contamination which requires remediation
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or further evaluation under the Environmental, Health, and Safety Laws or if the results of the
Environmental Assessment are otherwise not satisfactory to Republic in its sole discretion, then
Republic may elect not to close the transactions contemplated by this Agreement. Republic's failure
or decision not to conduct any such Environmental Assessment shall not affect any representation
or warranty of the Shareholders under this Agreement.

5.12 Irading in Republic Common Stock. Except as otherwise expressly consented
to by Republic, from the date of this Agreement until the Effective Time, none of the Meyer
Companies or the Shareholders (nor any Affiliates thereof) will directly or indirectly purchase or sell

(including short sales) any shares of Republic Common Stock in any transactions effected on The
Nasdaq Stock Market, or otherwise.

5.13  Employment Agreement. At Closing, Republic will enter into an Employment
Agreement with William E. Meyer, pursuant to which agreement Republic will agree to employ Mr.
Meyer for a term of three years at an annual salary of $150,000 per year and provide Mr. Meyer
during the term of the agreement with a car, stock options and other fringe benefits consistent with
those given other officers of Republic’s operating companies and consistent with Republic’s
qualified stock option plan as the same may be amended from time to time. Pursuant to the
agreement, Mr. Meyer will agree not to compete with the Meyer Companies or Republic during the
term of the employment agreement and for a period of two (2) years thereafter, and Republic will
continue to maintain for the period of Mr. Meyer’s employment, memberships in the various solid
waste organizations and trade groups with which any of the Meyer Companies is currently involved.

S.14 wnership of Assets; Liabilities. At or prior to the Effective Time, the Meyer
Companies shall repay all long term indebtedness to any Person (including, without limitation, to
any bank or other financial institution). At the Effective Time, all of the Assets of the Meyer
Companies will be owned by such companies free and clear of all Liens to any Person (including,

without limitation, to any bank or financial institution) except for existing capitalized leases for the
acquisition of vehicles.

5.15 laim for Reimbursement of T . After the Effective Time, William E.
Meyer ("Meyer") shall, upon providing written notice to Republic in accordance with Section 13.1
hereof, be permitted to elect to continue to legally contest on behalf of the Meyer Companies, at his
sole cost and expense, that certain claim for reimbursement of use taxes paid to the State of Indiana
- for the taxable periods 1990, 1991, and 1992 as more particularly described in Schedule 3.19
attached hereto. Republic shall promptly provide Meyer, upon written request by Meyer to
Republic, with copies of all records and documents which Republic determines, in its reasonable
discretion, to be reasonably necessary to litigate such claim. Meyer shall promptly provide to
Republic copies of all correspondence, pleadings, notices, orders, settlements and judgments in
connection with any such litigation. In the event the Meyer Companies shall be successful in any
such claim, the proceeds of such litigation shall promptly be forwarded by Republic to Meyer net
of any losses, costs, expenses and fees (including, without limitation, reasonable legal expenses)
incurred by Republic as a result of or arising from the litigation. Mever hereby acknowledges and
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agrees to fully reimburse and indemnify Republic for any losses. costs, expenses and fees (including,

without limitation, reasonable legal expenses) incurred by Republic as a result of or arising from any
such foregoing legal claim.

5.16 laim Against Insuranc rriers. After the Effective Time, in the event
insurance coverage is denied with respect to that certain wrongful death claim more particularly
described in Schedule 3.11 attached hereto or the applicable insurance carriers are deemed by Meyer
to have refused in bad faith to settle such claim, Meyer shall, upon providing written notice to
Republic in accordance with Section 13.1 hereof, be permitted to elect to bring a legal claim on
behalf of the Meyer Companies, at his sole cost and expense, against such insurance carriers.
Republic shall promptly provide Meyer, upon written request by Meyer to Republic, with copies of
all records and documents which Republic determines, in its reasonable discretion, to be reasonably
necessary to litigate any such claim. Meyer shall promptly provide Republic copies of all
correspondence, pleadings, notices, orders, settlements and judgments in connection with any such
litigation. In the event the Meyer Companies shall be successful in any such claim, the proceeds of
such litigation shall promptly be forwarded by Republic to Meyer net of any losses, costs, expenses
and fees (including, without limitation, reasonable legal expenses) incurred by Republic as a result
of or arising from the litigation. Meyer hereby acknowledges and agrees to fully reimburse and
indemnify Republic for any losses, costs, expenses and fees (including, without limitation,

reasonable legal expenses) incurred by Republic as a result of or arising from any such foregoing
legal claim.

5.17 Assessment of Additional Taxes. In the event the State of Indiana shall assess

Additional Taxes (as such term is defined in Section 1.8 hereof), Republic shall promptly provide
Meyer written notice of such assessment (the "Assessment"). Meyer may elect, by providing written
notice to Republic within fifteen (15) days of receipt of the foregoing notice from Republic of the
Assessment, to protest on behalf of the Meyer Companies such Assessment and thereafter appeal
any adverse decision with respect to the Assessment, at his sole cost and expense. Republic shall
promptly provide Meyer, upon written request by Meyer to Republic, with copies of all records and
documents which Republic determines, in its reasonable discretion, to be reasonably necessary to
protest and appeal such claim. Meyer shall promptly provide Republic copies of all correspondence,
pleadings, notices, orders, settlements and Judgments in connection with any protest or appeal of the
Assessment. Meyer hereby acknowledges and agrees to fully reimburse and indemnify Republic for
any losses, costs, expenses and fees (including, without limitation, reasonable legal expenses)
incurred by Republic as a result of or arising from any such foregoing claim.
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ARTICLE VI

CONDITIONS TO THE OBLIGATIONS OF THE REPUBLIC COMPANIES

The obligations of the Republic Companies to effect the Mergers shall be subject to the
fulfillment at or prior to the Effective Time of the following conditions, any or all of which may be
waived in whole or in part by the Republic Companies:

6.1 Accuracy of Representations and Warranties and Compliance with
Obligations. The representations and warranties of the Shareholders contained in this Agreement
shall be true and correct at and as of the Effective Time with the same force and effect as though
made at and as of that time except (i) for changes specifically permitted by or disclosed pursuant to
this Agreement, and (ii) that those representations and warranties which address matters only as of
a particular date shall remain true and correct as of such date. Each of the Meyer Companies and
the Shareholders shall have performed and complied with all of their respective obligations required
by this Agreement to be performed or complied with at or prior to the Effective Time. Each of the
Meyer Companies and the Shareholders shall have delivered to the Republic Companies a certificate,
dated as of the Effective Time, duly signed (in the case of each of the Meyer Companies, by its
President), certifying that such representations and warranties are true and correct and that all such
obligations have been complied with and performed.

6.2 No Material Adverse Change or Destruction of Property. Between the date
hereof and the Effective Time, (i) there shall have been no Material Adverse Change to any of the
Meyer Companies, (ii) there shall have been no adverse federal, state or local legislative or
regulatory change affecting in any material respect the services, products or business of any of the
Meyer Companies, and (iii) none of the properties and assets of any of the Meyer Companies shall
have been damaged by fire, flood, casualty, act of God or the public enemy or other cause (regardless
of insurance coverage for such damage) which damages may have a Material Adverse Effect thereon,
and there shall have been delivered to the Republic Companies a certificate to that effect, dated the
Effective Time and signed by or on behalf of the Meyer Companies and the Shareholders.

6.3 Corporate Certificate. The Shareholders shall have delivered to the Republic
Companies (i) copies of the articles of incorporation and bylaws of each of the Meyer Companies
as in effect immediately prior to the Effective Time, (i1) copies of resolutions adopted by the Board
of Directors and shareholders of each of the Meyer Companies authorizing the transactions
contemplated by this Agreement, and (iii) a certificate of good standing of each of the Meyer
Companies issued by the Secretary of State of the state of each such company's state of incorporation
and each other state in which such companies are qualified to do business as of a date not more than
thirty days prior to the Effective Time, certified in the case of subsections (1) and (ii) as of the
Effective Time by the Secretary of each such company as being true, correct and complete.
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6.4 Opinion of Counsel. The Republic Companies shall have received an opinion
dated as of the Effective Time from counsel for the Meyer Companies and the Shareholders, in form
and substance acceptable to the Republic Companies, to the effect that:

(1) each of the Meyer Companies is a corporation duly organized and
existing under the laws of the state of its incorporation and has the corporate

authority to carry on the business now conducted by it and to own or lease the
properties now owned or leased by it;

(i) each of the Meyer Companies has obtained all necessary
authorizations and consents of its Board of Directors and the Shareholders to effect
the Mergers;

(i11) All issued and outstanding shares of capital stock or other
equity interests of each of the Meyer Companies are owned as set forth on Schedule

3.5 hereto based on a review of the stock transfer records and operating agreement
of the Meyer Companies;

(iv) Such counsel does not know or have reason to believe that there
is any litigation, proceeding or investigation pending or threatened which might
result in any Material Adverse Change in the properties, business or prospects or in
the condition of the Meyer Companies, or which questions the validity of this

Agreement except as disclosed in this Agreement or the Schedules attached hereto;
and

(v) Under the laws of the State of Indiana, this Agreement is a valid
and binding obligation of each of the Meyer Companies, and the Shareholders, and
enforceable against each of the Meyer Companies and the Shareholders in
accordance with its terms (except with respect to Section 5.10 hereof), except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium

or other laws affecting the enforcement of creditors' rights generally and general
equitable principles.

6.5 Consents. The Meyer Companies shall have received consents to the transactions
contemplated hereby and waivers of rights to terminate or modify any material rights or obligations
of the Meyer Companies from any Person from whom such consent or waiver is required under any
Contract or instrument as of a date not more than ten days prior to the Effective Time, or who, as a
result of the transactions contemplated hereby, would have such rights to terminate or modify such
Contracts or instruments, either by the terms thereof or as a matter of law.

6.6 Securities Laws. Republic shall have received all necessary consents and otherwise

complied with any state Blue Sky or securities laws applicable to the issuance of the Republic
Shares, in connection with the transactions contemplated hereby.
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6.7 Acknowledgment of Pooling of Interests Criteria and Receipt of Republic’s
SEC Filings. At or prior to the Closing, each of the Meyer Companies and the Shareholders shall
have delivered to Republic a letter agreement relating to “pooling of interests” criteria and receipt
of SEC filings of Republic, in form and substance satisfactory to Republic.

6.8 Meyer Companies Stock. At the Closing, each of the Shareholders shall have
delivered to Republic all certificates evidencing the shares of capital stock or other equity interests
of any of the Meyer Companies held by each of them.

6.9 Stock Powers. At the Closing, each of the Shareholders shall have delivered to
Republic, for use in connection with the Held Back Shares, ten stock powers executed in blank, with
signatures guaranteed.

6.10 No Adverse Litigation. There shall not be pending or threatened any action or
proceeding by or before any court or other governmental body which shall seek to restrain, prohibit,
invalidate or collect damages arising out of the Mergers or any other transaction contemplated

hereby, and which, in the judgment of Republic, makes it inadvisable to proceed with the Mergers
and other transactions contemplated hereby.

6.11 Board Approval. The Board of Directors of Republic shall have authorized and
approved this Agreement, the Mergers and transactions contemplated hereby.

6.12 Due Diligence Review. Republic shall have completed its due diligence review of

the Meyer Companies pursuant to Sections 5.4 and 5.6, and shall be satisfied with the results of such
review and assessment,

ARTICLE VII

CONDITIONS TO THE OBLIGATIONS OF
THE MEYER COMPANIES AND THE SHAREHOLDERS

The obligations of the Meyer Companies and the Shareholders to effect the Mergers shall be
subject to the fulfillment at or prior to the Effective Time of the following conditions, any or all of
which may be waived in whole or in part by the Meyer Companies and the Shareholders:

7.1 Accuracy of Representations and Warranties and Compliance with
Obligations. The representations and warranties of each of the Republic Companies contained in

this Agreement shall be true and correct at and as of the Effective Time with the same force and
effect as though made at and as of that time except (i) for changes specifically permitted by or
disclosed pursuant to this Agreement, and (i1) that those representations and warranties which
address matters only as of a particular date shall remain true and correct as of such date. Each of the
Republic Companies shall have performed and complied with all of their obligations required by this
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Agreement to be performed or complied with at or prior to the Effective Time. Each of the Republic
Companies shall have delivered to the Company a certificate, dated as of the Effective Time, and
signed by an executive officer, certifying that such representations and warranties are true and
correct and that all such obligations have been complied with and performed.

7.2 Republic Shares. At the Closing, Republic shall have issued all of the Republic
Shares and shall have delivered to the Shareholders (i) certificates representing the Republic Shares
issued to them hereunder, other than the Held Back Shares, and (i) copies of stock certificates
representing the Held Back Shares issued to them.

7.3 No Adverse Litigation. There shall not be pending or threatened any action or
proceeding by or before any court or other governmental body which shall seek to restrain, prohibit,

invalidate or collect damages arising out of the Mergers or any other transaction contemplated
hereby, and which in the judgment of the Shareholders makes it inadvisable to proceed with the
Mergers and other transactions.

7.4 Opinion of Counsel. The Meyer Companies and the Shareholders shall have
received an opinion dated as of the Effective Time from counsel for Republic, in form and substance
acceptable to the Meyer Companies and the Shareholders, to the effect that:

(1) Republic is a corporation duly organized and existing and has the
corporate authority under the laws of the State of Delaware and is authorized to carry on the
business now conducted by it and to own or lease the properties now owned or leased by it;

(i1) Republic has obtained all necessary authorizations and consents of its
Board of Directors to effect the Mergers;

(iit) The Republic Shares issued pursuant to the terms hereof have been duly
authorized, validly issued and are fully paid and nonassessable;

(iv) Such counsel does not know or have reason to believe that there is any
litigation, proceeding or investigation pending or threatened which might result in any
Material Adverse Change in the properties, business or prospects or in the condition of
Republic, or which questions the validity of this Agreement; and

(v) This Agreement is a valid and binding obligation of Republic and is
enforceable against Republic in accordance with its terms, except as enforcement may be
limited by bankruptcy, insolvency, reorganization, moratorium or other laws affecting the
enforcement of creditors' rights generally and general equitable principles.
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ARTICLE VIII

REGISTRATION RIGHTS

The Shareholders shall have the following registration rights with respect to the Republic
Shares issued to them hereunder:

8.1 Registration Rights for Republic Shares; Filing of Registration Statement.

Republic will utilize its reasonable best efforts to cause, by December 31, 1996, a registration
statement to be filed under the Securities Act or an existing registration statement to be amended for
the purpose of registering the Republic Shares for resale by a Holder thereof (the “Registration
Statement”). For purposes of this Article, a person is deemed to be a “Holder” of Republic Shares
whenever such person is the record owner of Republic Shares. Republic will use its reasonable best
efforts to have the Registration Statement become effective and cause the Republic Shares to be
registered under the Securities Act, and registered, qualified or exempted under the state securities
laws of such jurisdictions as any Holder reasonably requests, as soon as is reasonably practicable.
Notwithstanding the foregoing, Republic may, upon written notice to the Shareholders in accordance
with Section 13.1 hereof, delay, for a maximum of sixty (60) days from the earlier of the date of such
written notice or March 1, 1997, the filing of a Registration Statement, or, if earlier filed, may, until
March 1, 1997, withhold efforts to cause such Registration Statement to become effective, if
Republic determines in good faith that such Registration Statement might interfere with or affect the
negotiation or completion of any transaction that is being contemplated by Republic (whether or not

a final decision has been made to undertake such transaction) at the time the right to delay is
exercised.

8.2 Expenses of Registration. Republic shall pay all expenses incurred by Republic
in connection with the registration, qualification and/or exemption of the Republic Shares, including
any SEC and state securities law registration and filing fees, printing expenses, fees and
disbursements of Republic's counsel and accountants, transfer agents' and registrars' fees, fees and
disbursements of experts used by Republic in connection with such registration, qualification and/or
exemption, and expenses incidental to any amendment or supplement to the Registration Statement
or prospectuses contained therein. Republic shall not, however, be liable for any sales, broker's or
underwriting commissions upon sale by any Holder of any of the Republic Shares.

8.3 Furnishing of Documents. Republic shall furnish to the Holders such reasonable
number of copies of the Registration Statement, such prospectuses as are contained in the
Registration Statement and such other documents as the Holders may reasonably request in order
to facilitate the offering of the Republic Shares.

8.4 Amendments and Supplements. Republic shall prepare and promptly file with
the SEC and promptly notify the Holders of the filing of such amendments or supplements to the
Registration Statement or prospectuses contained therein as may be necessary to correct any
Statements or omissions if, at the time when a prospectus relating to the Republic Shares is required
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to be delivered under the Securities Act, any event shall have occurred as a result of which any such
prospectus or any other prospectus as then in effect would include an untrue statement of a material
fact or omit to state any material fact necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading. Republic shall also advise the Holders
promptly after it shall receive notice or obtain knowledge thereof, of the issuance of any stop order
by the SEC suspending the effectiveness of the Registration Statement or the initiation or threatening
of any proceeding for that purpose and promptly use all reasonable efforts to prevent the issuance
of any stop order or to obtain its withdrawal if such stop order should be issued. If, after a
: Registration Statement becomes effective, Republic advises the Holders that Republic considers it
g appropriate for such Registration Statement to be amended, the Holders shall suspend any further
i sales of the Republic Shares registered hereunder until Republic advises such Holders that the
Registration Statement has been amended. Republic shall utilize reasonable best efforts to promptly
file any such amendment of the Registration Statement.

85 Duration. Republic shall maintain the effectiveness of the Registration Statement
until such time as Republic reasonably determines and provides written notice to the Holders, based
on an opinion of counsel, that the Holders will be eligible to sell all of the Republic Shares then
owned by the Holders without the need for continued registration of the shares, in the three month
period immediately following the termination of the effectiveness of the Registration Statement.

Republic's obligations contained in Sections 8.1, 8.3 and 8.4 shall terminate on the second
anniversary of the Effective Date.

8.6 Further Information. If Republic Shares owned by a Holder are included in any
registration, such Holder shall furnish Republic such information regarding itself as Republic may

reasonably request and as shall be required in connection with any registration, qualification or
compliance referred to in this Agreement.

8.7 Indemnification

(a) Republic will indemnify and hold harmless the Holders and each person, if
any, who controls a Holder within the meaning of the Securities Act, from and against any and all
losses, damages, liabilities, costs and expenses to which the Holders or any such controlling person
may become subject under the Securities Act or otherwise, insofar as such losses, claims, damages,
liabilities, costs or expenses are caused by any untrue statement or alleged untrue statement of any
material fact contained in the Registration Statement, any prospectus contained therein or any
amendment or supplement thereto, or arise out of or based upon the omission or alleged omission
to state therein a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading; provided,
however, that, Republic will not be liable in any such case to the extent that any such loss, claim,
damage, liability, cost or expense arises out of or is based upon an untrue statement or alleged untrue
statement or omission or alleged omission so made in conformity with information furnished by or

on behalf of any Holder or such controlling person in writing specifically for use in the preparation
thereof,
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(b) Each of the Holders, jointly and severally, will indemnify and hold harmless
Republic and each person, if any, who controls Republic within the meaning of the Securities Act,
from and against any and all losses, damages, liabilities, costs and expenses to which Republic or
any such controlling person may become subject under the Securities Act or otherwise, insofar as
such losses, damages, liabilities. costs or expenses are caused by any untrue statement or alleged
untrue statement of any material fact contained in the Registration Statement, any prospectus
contained therein or any amendment or supplement thereto, or arise out of or are based upon the
omission or alleged omission to state therein a material fact required to be stated therein or necessary
to make the statements therein, in light of the circumstances under which they were made, not
misleading, to the extent that such untrue statement or alleged untrue statement or omission or
alleged omission was so made in reliance upon and in strict conformity with written information
furnished by or on behalf of any Holder specifically for use in the preparation thereof.

(c) Promptly after receipt by an indemnified party pursuant to the provisions
of paragraph (a) or (b) of this Section of notice of the commencement of any action involving the
subject matter of the foregoing indemnity provisions, such indemnified party will, if a claim thereof
is to be made against the indemnifying party pursuant to the provisions of said paragraph (a) or (b),
promptly notify the indemnifying party of the commencement thereof; but the omission to so notify
the indemnifying party will not relieve it from any liability which it may have hereunder unless the
indemnifying party has been materially prejudiced thereby nor will such failure to so notify the
indemnifying party relieve it from any liability which it may have to any indemnified party
otherwise than hereunder. In case such action is brought against any indemnified party and it
notifies the indemnifying party of the commencement thereof, the indemnifying party shall have the
right to participate in, and, to the extent that it may wish, jointly with any other indemnifying party
similarly notified, to assume the defense thereof, with counsel satisfactory to such indemnified party;
provided, however, if the defendants in any action include both the indemnified party and the
indemnifying party and there is a conflict of interest which would prevent counsel for the
indemnifying party from also representing the indemnified party, the indemnified party or parties
shall have the right to select separate counsel to participate in the defense of such action on behalf
of such indemnified party or parties. After notice from the indemnifying party to such indemnified
party of its election so to assume the defense thereof, the indemnifying party will not be liable to
such indemnified party pursuant to the provisions of said paragraph (a) or (b) for any legal or other
expense subsequently incurred by such indemnified party in connection with the defense thereof
other than reasonable costs of investigation, unless (i) the indemnified party shall have employed
counsel in accordance with the provisions of the preceding sentence, (ii) the indemnifying party shall
not have employed counsel satisfactory to the indemnified party to represent the indemnified party
within a reasonable time after the notice of the commencement of the action, or (iii) the

indemnifying party has authorized the employment of counsel for the indemnified party at the
€Xxpense of the indemnifying party.

. (d) In the event any of the Republic Shares are sold by any Holder or Holders
' an underwritten public offering consented to by Republic, Republic shall provide indemnification
| to the underwriters of such offering and any person controlling any such underwriter on behalf of
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the Holder or Holders making the offering; provided, however, that Republic shall not be required

to consent to any such underwriting or to provide such indemnification in respect of the matters
described in the proviso to the first sentence of Section 8.7(a).

ARTICLE IX

INDEMNIFICATION

9.1 Agreement by the Shareholders to Indemnify. The Shareholders jointly and
severally agree to indemnify and hold Republic harmless from and against the aggregate of all
expenses, losses, costs, deficiencies, liabilities and damages (including, without limitation, related
counsel and paralegal fees and expenses) incurred or suffered by Republic, on a pre-tax consolidated
basis, arising out of or resulting from (i) any breach of a representation or warranty made by the
Shareholders in or pursuant to this Agreement, (ii) any breach of the covenants or agreements made
by any of the Meyer Companies or any Shareholder in or pursuant to this Agreement, (iii) any
inaccuracy in any certificate delivered by any of the Meyer Companies or any Shareholder pursuant
to this Agreement, (iv) any matters disclosed in Schedules 3,17 and 3.19, (v) any matters disclosed
in items 2, 5 and 6 of Schedule 3.12, or (vi) any matters disclosed in Schedules 3.13(¢), (e) and (m).
(collectively, “Indemnifiable Damages™). Without limiting the generality of the foregoing, with
respect to the measurement of Indemnifiable Damages, Republic shall have the right to be put in the
same pre-tax consolidated financial position as it would have been in had each of the representations
and warranties of the Shareholders hereunder been true and correct and had the covenants and
agreements of the Meyer Companies and the Shareholders hereunder been performed in full.
Notwithstanding anything to the contrary in this Article, (i) the Shareholders shall not be liable to
Republic with respect to any claim for Indemnifiable Damages unless the aggregate amount of all
Indemnifiable Damages (excluding claims for Indemnifiable Damages arising from or related to (x)
any matters disclosed in Schedules 3.17 and 3.19, (y) any matters disclosed in items 2,5and 6 of

Schedule 3.12 and (z) any matters disclosed in Schedules 3.13(c), (¢) and (m)) incurred by Republic
exceed an aggregate of $255,000.00 (the “Indemnification Threshold”), in which case the

Shareholders shall be liable for the total amount of such Indemnifiable Damages; and (ii) the
maximum liability of the Shareholders for Indemnifiable Damages hereunder for any breach of the
representations, warranties, covenants and agreements hereunder shall not exceed the Purchase Price
(the "Indemnification Limitation"). Subject to the Indemnification Limitation, the Shareholders shall
be responsible for the full amount of any claim for Indemnifiable Damages arising from or related
to (i) any matters disclosed in Schedules 3.17 and 3.19. (i) any matters disclosed in items 2, 5 and

6 of Schedule 3.12 and (iii) any matters disclosed in Schedules 3.13(c), (e) and (m).
9.2 Survival of Representations and Warranties. Each of the representations

Warranties and indemnities made by the Shareholders in this Agreement or pursuant hereto shall
eXpire one year after the Effective Time, except that (i) the representations and warranties contained
in Section 3.13(e) shall expire at the time the latest period of limitations expires for the enforcement
by any applicable Governmental Authority or any Person of any remedy, penalty or claim with
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respect to the matters set forth in items 1 and 2 of Schedule 3.13(e); and (i) indemnification by the
Shareholders for any Indemnifiable Damages arising out of or resulting from (a) any matters
disclosed in Schedules 3.17 and 3.19, (b) any matters disclosed in items 2, 5 and 6 of Schedule 3.12
and (¢) any matters disclosed in items 1 and 2 of Schedule 3.13(e) shall survive the Effective Time.
No claim for the recovery of Indemnifiable Damages may be asserted by Republic against the
Shareholders after such representations, warranties and indemnities shall thus expire, provided,
however, that claims for Indemnifiable Damages first asserted within the applicable period shall not
thereafter be barred. Notwithstanding any knowledge of facts determined or determinable by any
party by investigation, each party shall have the right to fully rely on the representations, warranties,
covenants and agreements of the other parties contained in this Agreement or in any other documents
or papers delivered in connection herewith. Each representation, warranty, covenant and agreement
of the parties contained in this Agreement is independent of each other representation, warranty,
covenant and agreement.

9.3 Recurring Revenue. In the event that Republic shall have determined that the
actual average gross combined monthly revenue generated by the Meyer Companies from the
Material Customers listed in Schedule 3.26 during the Test Period was less than the amount
represented and warranted in Section 3.26, then, notwithstanding any other provision of this
Agreement to the contrary, an amount equal to 21.1 times the deficiency shall be deemed to be the
amount of the Indemnifiable Damages incurred as a result of such breach of the representation and
warranty set forth in Section 3.26 for purposes of this Section. Such determination shall be made
within one year following the Effective Date.

9.4 Security for the Shareholders' Indemnification Obligation. As security for the
agreement by the Shareholders to indemnify and hold Republic harmless as described in this Article
IX at the Closing, Republic shall set aside and hold certificates representing the Held Back Shares
issued pursuant to this Agreement. The Shareholders hereby grant to Republic a first priority
security interest in the Held Back Shares and the proceeds thereof. Republic may set off against the
Held Back Shares any loss, damage, cost or expense for which the Shareholders may be responsible
pursuant to this Agreement (including without limitation, any Indemnifiable Damages for which the
Shareholders may be responsible pursuant to this Agreement) whether or not indemnified pursuant
to this Article IX, subject, however, to the following terms and conditions:

(a) Republic shall give written notice to the Shareholders of any claim
for Indemnifiable Damages or any other damages hereunder, which notice shall set
forth (i) the amount of Indemnifiable Damages or other loss, damage, cost or expense

which Republic claims to have sustained by reason thereof, and (ii) the basis of such
claim;

(b) Such set off shall be effected on the later to occur on the expiration
of 10 days from the date of such notice (the “Notice of Contest Period”) or, if such
claim is contested, the date the dispute is resolved, and such set off shall be charged
proportionally against the shares set aside;
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(¢) If, prior to the expiration of the Notice of Contest Period, the
Shareholders shall notify Republic in writing of an intention to dispute the claim and
if such dispute is not resolved within 30 days after expiration of such period (the
“Resolution Period”), then Republic may elect that such dispute shall be resolved by
a committee of three arbitrators (one appointed by the Shareholders, one appointed
by Republic and one appointed by the two arbitrators so appointed), which shall be
appointed within 60 days after the expiration of the Resolution Period. The
arbitrators shall abide by the rules of the American Arbitration Association and their

decision shall be made within 45 days of being appointed and shall be final and
binding on all parties;

i
g;f

(d)  After the Held Back Shares are registered and any restrictions on
sale imposed under the Securities Act or otherwise are terminated, the Shareholders
may, not more than once during the twelve (12) month period following the Effective
Date, instruct Republic to sell some or all of the Held Back Shares and the net
proceeds thereof shall be held in an interest bearing account mutually acceptable to
the parties and shall be substituted for such Held Back Shares in any set off to be
made by Republic pursuant to any claim hereunder, subject to continued compliance
with any applicable SEC and other regulations, and Republic shall utilize reasonable

best efforts to promptly sell the Held Back Shares following the Shareholders’
written instruction to sell such Held Back Shares; and

(e) For purposes of this Article, the shares of Republic Common Stock

not sold as provided in clause (d) of this Section shall be valued at the Average
Closing Sale Price.

9.5 Yoting of and Dividends on the Held Back Shares and Additional Held Back
Shares. Except with respect to shares transferred pursuant to the foregoing right of setoff (and in

the case of such shares, until the same are transferred), all Held Back Shares and Additional Held
Back Shares shall be deemed to be owned by the Shareholders and the Shareholders shall be entitled
to vote the same; provided, however, that, there shall also be deposited with Republic subject to the
terms of this Article, all shares of Republic Common Stock issued to the Shareholders as a result of
any stock dividend or stock split and all cash issuable to the Shareholders as a result of any cash
dividend, with respect to the Held Back Shares and Additional Held Back Shares. All stock and cash
issued or paid upon Held Back Shares and Additional Held Back Shares shall be distributed to the

person or entity entitled to receive such Held Back Shares and Additional Held Back Shares together
with such Held Back Shares and Additional Held Back Shares.

9.6 Delivery of Held Back Shares. Republic agrees to deliver to the Shareholders no
later than (10) business days after the first anniversary of the Effective Time any Held Back Shares
then held by it (or proceeds from the Held Back Shares) unless there then remains unresolved any
claim for Indemnifiable Damages or other damages hereunder as to which notice has been given, in
Wwhich event any Held Back Shares remaining on deposit (or proceeds from the sale of Held Back
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Shares) after such claim shall have been satisfied shall be returned to the Shareholders promptly after
the time of satisfaction.

9.7 Adjustment to Merger Consideration. All payments for Indemnifiable Damages
made pursuant to this Article IX shall be treated as adjustments to the consideration granted in the
Mergers under Section 1.5.

9.8 No Bar. If the Held Back Shares are insufficient to set off any claim for
Indemnifiable Damages made hereunder (or have been delivered to the Shareholders prior to the
making or resolution of such claim), then Republic may take any action or exercise any remedy
available to it by appropriate legal proceedings to collect the Indemnifiable Damages.

ARTICLE X

SECURITIES LAW MATTERS

The parties agree as follows with respect to the sale or other disposition after the Effective
Time of the Republic Shares:

10.1 Disposition of Shares. The Shareholders represent and warrant that the shares of
Republic Common Stock being acquired by them hereunder are being acquired and will be acquired
for their own respective accounts and will not be sold or otherwise disposed of, except pursuant to
(a) an exemption from the registration requirements under the Securities Act, which does not require
the filing by Republic with the SEC of any registration statement, offering circular or other
document, in which case, the Shareholders shall first supply to Republic an opinion of counsel
(which counsel and opinions shall be satisfactory to Republic) that such exception is available, or
(i1) an effective registration statement filed by Republic with the SEC under the Securities Act.

10.2 Legend. The certificates representing the Republic Shares shall bear the following
legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBJECT
TO THE PROVISIONS OF RULE 145 PROMULGATED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), AND MAY
NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF BY
THE HOLDER EXCEPT PURSUANT TO AN EFFECTIVE
REGISTRATION STATEMENT FILED UNDER THE ACT, AND IN
COMPLIANCE WITH APPLICABLE SECURITIES LAWS OF ANY
STATE WITH RESPECT THERETO, OR IN ACCORDANCE WITH AN
OPINION OF COUNSEL IN FORM AND SUBSTANCE SATISFACTORY
TO THE ISSUER THAT AN EXEMPTION FROM SUCH
REGISTRATION IS AVAILABLE, AND ALSO MAY NOT BE SOLD,
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Republic may, unless a registration statement is in effect covering such shares, place stop transfer
orders with its transfer agents with respect to such certificates in accordance with federal securities

TRANSFERRED OR OTHERWISE DISPOSED OF BY THE HOLDER
WITHOUT COMPLIANCE WITH THE SECURITIES AND EXCHANGE
COMMISSION'S ACCOUNTING SERIES RELEASES 130 AND 135.

laws.
ARTICLE XI
DEFINITIONS
11.1 Defined Terms. As used herein, the following terms shall have the following
meanings:

“Affiliate” shall have the meaning ascribed to it in Rule 12b-2 of the

General Rules and Regulations under the Exchange Act, as in effect on the date
hereof.

“Average Closing Sale Price” shall mean $30.00 per share of Republic
Common Stock issued pursuant to the terms hereunder.

“Contract” means any agreement, contract, lease, note, mortgage, indenture,
loan agreement, franchise agreement, covenant, employment agreement, license,
instrument, purchase and sales order, commitment, undertaking, obligation, whether
written or oral, express or implied.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“GAAP” means generally accepted accounting principles in effect in the
United States of America from time to time.

“Governmental Authority” means any nation or government, any state,
regional, local or other political subdivision thereof, and any entity or official

exercising executive, legislative, judicial, regulatory or administrative functions of
or pertaining to government.

“Lien” means any mortgage, pledge, security interest, encumbrance, lien or
charge of any kind (including, but not limited to, any conditional sale or other title
retention agreement, any lease in the nature thereof, and the filing of or agreement
to give any financing statement under the Uniform Commercial Code or comparable
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law or any jurisdiction in connection with such mortgage, pledge, security interest,
encumbrance, lien or charge).

“Material Adverse Change (or Effect)” means a change (or effect), in the
condition (financial or otherwise), properties, assets, liabilities, rights, obligations,
operations, business or prospects which change (or effect) individually or in the
aggregate, is materially adverse to such condition, properties, assets, liabilities,
rights, obligations, operations, business or prospects.

“Meyer Companies” shall mean Meyer Waste, Westchester, Meyer
Mechanical and any Affiliates and any subsidiaries thereof.

“Person” means an individual, partnership, corporation, business trust, joint
stock company, estate, trust, unincorporated association, joint venture, Governmental
Authority or other entity, of whatever nature.

“Register”, “registered” and “registration” refer to a registration of the
offering and sale of securities effected by preparing and filing a registration statement
in compliance with the Securities Act and the declaration or ordering of the
effectiveness of such registration statement.

“SEC” means the Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended.

“Tax Return” means any tax return, filing or information statement required
to be filed in connection with or with respect to any Taxes; and

“Taxes” means all taxes, fees or other assessments, including, but not
limited to, income, excise, property, sales, franchise, intangible, withholding, social
security and unemployment taxes imposed by any federal, state, local or foreign
governmental agency, and any interest or penalties related thereto.

11.2 Other Definitional Provisions.
(a) All terms defined in this Agreement shall have the defined meanings when

used in any certificates, reports or other documents made or delivered pursuant hereto or thereto,
unless the context otherwise requires.

(b) Terms defined in the singular shall have a comparable meaning when used
in the plural, and vice versa.
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(c) As used herein, the neuter gender shall also denote the masculine and
feminine, and the masculine gender shall also denote the neuter and feminine, where the context so
permitS.

ARTICLE XII

TERMINATION, AMENDMENT AND WAIVER

12.1 Termination. This Agreement may be terminated at any time prior to the Effective
Time:

(a) by mutual written consent of all of the parties hereto at any time
prior to the Closing; or

(b) by Republic in the event of a material breach by any of the Meyer
Companies or any of the Shareholders of any provision of this Agreement;

() by the Meyer Companies and the Shareholders in the event of a
material breach by Republic of any provision of this Agreement;

(d) by the Meyer Companies and the Shareholders if the Closing shall
not have occurred by November 27, 1996; or

(e) by Republic if the Closing shall not have occurred by February 6,
1997.

12.2 Effect of Termination. Except as provided in Article IX, in the event of
termination of this Agreement pursuant to Section 12.1, this Agreement shall forthwith become void;
provided, however, that nothing herein shall relieve any party from liability for the willful breach
of any of its representations, warranties, covenants or agreements set forth in this Agreement.

ARTICLE XIII
GENE PROVISIONS

13.1 Notices. All notices, requests, demands, claims, and other communications
hereunder shall be in writing and shall be delivered (and shall be deemed received if delivered) by
certified or registered mail (first class postage pre-paid), guaranteed overnight delivery, or facsimile

transmission if such transmission is confirmed by delivery by certified or registered mail (first class
- postage pre-paid) or guaranteed overnight delivery, to the following addresses and telecopy numbers
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(or to such other addresses or telecopy numbers which such party shall designate in writing to the
other party):

(a) if to any of the Republic Companies to:

Republic Industries, Inc.

200 East Las Olas Blvd., Suite 1400

Ft. Lauderdale, FL 33301

Attn: Richard L. Handley, General Counsel
Telecopy: (954) 522-8219

with a copy to:

Akerman, Senterfitt & Eidson, P.A.

One Southeast Third Avenue, 28th Floor
Miami, FL 33131

Attn: Jonathan L. Awner, Esq.
Telecopy: (305) 374-5095

(b) if to the Meyer Companies and/or the Shareholders to:

Mr. William E. Meyer
1305 North Lake Drive
Chesterton, IN 46304

with a copy to:

Handlon & Handlon

3207 Willowcreek Road, Suite A
Portage, IN 46368

Attn: Steven W. Handlon, Esq.
Telecopy: (219) 762-5931

13.2 Entire Agreement. This Agreement (including the Exhibits and Schedules attached
hereto) and other documents delivered at the Closing pursuant hereto, contains the entire

understanding of the parties in respect of its subject matter and supersedes all prior agreements and
understandings (oral or written) between or among the parties with respect to such subject matter.
The Exhibits and Schedules constitute a part hereof as though set forth in full above.

13.3 Expenses. Except as otherwise provided herein, the parties shall pay their own fees
and expenses, including their own counsel fees, incurred in connection with this Agreement or any
transaction contemplated hereby.
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13.4 Amendment; Waiver. This Agreement may not be modified, amended,
supplemented, canceled or discharged, except by written instrument executed by all parties. No
failure to exercise, and no delay in exercising, any right, power or privilege under this Agreement
shall operate as a waiver, nor shall any single or partial exercise of any right, power or privilege
hereunder preclude the exercise of any other right, power or privilege. No waiver of any breach of
any provision shall be deemed to be a waiver of any preceding or succeeding breach of the same or
any other provision, nor shall any waiver be implied from any course of dealing between the parties.
No extension of time for performance of any obligations or other acts hereunder or under any other
agreement shall be deemed to be an extension of the time for performance of any other obligations
or any other acts. The rights and remedies of the parties under this Agreement are in addition to all
other rights and remedies, at law or equity, that they may have against each other.

13.5 Binding Effect; Assignment. The rights and obligations of this Agreement shall
bind and inure to the benefit of the parties and their respective successors and assigns. Nothing

expressed or implied herein shall be construed to give any other person any legal or equitable rights
hereunder. Except as expressly provided herein, the rights and obligations of this Agreement may

not be assigned by any of the Meyer Companies, or any Shareholders without the prior written
consent of Republic.

13.6 Counterparts. This Agreement may be executed in any number of counterparts,

each of which shall be an original but all of which together shall constitute one and the same
instrument.

13.7 Interpretation. When a reference is made in this Agreement to an article, section,
paragraph, clause, schedule or exhibit, such reference shall be deemed to be to this Agreement unless
otherwise indicated. The headings contained herein and on the schedules are for reference purposes
only and shall not affect in any way the meaning or interpretation of this Agreement or the
schedules. Whenever the words “include,” “includes” or “including” are used in this Agreement,

they shall be deemed to be followed by the words “without limitation.” Time shall be of the essence
in this Agreement.

13.8 Governing Law; Interpretation. This Agreement shall be construed in accordance

with and governed for all purposes by the laws of the State of Florida applicable to contracts
executed and to be wholly performed within such State.

13.9 Jurisdiction,

(a) Any suit, action or proceeding arising out of, or with respect to, this Agreement
or any judgment entered by any court in respect thereof shall be brought in the courts of Porter
County, Indiana or in the U.S. District Court for the Northern District of Indiana as the parties hereto
may elect, and each of the parties hereto hereby accepts the jurisdiction of those courts for the
purpose of any suit, action or proceeding.

132358

50




(b) In addition, each of the parties hereto hereby irrevocably waives, to the fullest
extent permitted by law, any objection which it may now or hereafter have to the laying of venue
of any suit, action or proceeding arising out of or relating to this Agreement or any judgment entered
by any court in respect thereof brought in Porter County, Indiana or the U.S. District Court for the
Northern District of Indiana, as selected by Republic, and hereby further irrevocably waives any
claim that any suit, action or proceedings brought in Porter County, Indiana or in such District Court
has been brought in an inconvenient forum.

13.10  Arm's Length Negotiations. Each party herein expressly represents and warrants
to all other parties hereto that (a) before executing this Agreement, said party has fully informed
itself of the terms, contents, conditions and effects of this Agreement; (b) said party has relied solely
and completely upon its own judgment in executing this Agreement; (c) said party has had the
opportunity to seek and has obtained the advice of counsel before executing this Agreement; (d) said
party has acted voluntarily and of its own free will in executing this Agreement; (e) said party is not
acting under duress, whether economic or physical, in executing this Agreement; and (f) this
Agreement is the result of arm's length negotiations conducted by and among the parties and their
respective counsel.

[Signatures On Following Pages]
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IN WITNESS WHEREOF, the parties hereto have caused this Agrcement to be duly

executed and delivered as of the day and year first above written.

132353

REPUBLIC INDUSTRIES, INC., a
Delaware corporation

By: /ﬂ-&/‘/‘%- (7\“ (//é,—w\)—»/{\

Name:_Thomas A, Clements
Title: Vice President

RI/MWS MERGFR CORP., an Indians
corporation

By: /IL\(V‘/WA\

Name: _Thomas A. Clements
Title: Vice President

RI/WII MERGER CORP., an Indiana corporation

Byzm /3 Oj\@

Name:_Thomas A. Clements
Title: Vice President

RI/MMS MERGER CORP., an Indiana
corporation

By:‘/lz\o’ww—' Jom ch«@

Name:_Thomas A. Clements
Title: Vice President

[Sigmatures Continued Ou Rollowing Page]
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MEYER WASTE SYSTEMS, INC., an Indiana
corporation

William E. Meyer, President |

WESTCHESTER INVESTMENTS, INC., an
Indiana corporation

ol s\

William E. Meyer, President (

MEYER MECHANICAL SERVICES, INC., an
Indiana corporation

\

William E. Meyer, President I

SHAREHOLDERS:

EDWARD MEYER REVOCABLE TRUST

Edward Meyer, as Trustee

WILLIAM E. MEYER REVOCABLE TRUST

R A

William E. Me Meyer, as Trustee /

[Signatures Continued On Following Page]




JAMIE A. MEYER TRUST

Byq J/IJM_}L @\ W/vubu/

Valerie Bruinius, as Trustee

MICHELLE M. MARTIN TRUST

Valerie Bruinius, as Trustee

WILLIAM E. MEYER, Il TRUST

By:qja/u}u‘l— %\@MA'IIA/

Valerie Bruinius, as Trustee

KATHRYN E. MEYER TRUST

BY:OJO‘,M( %\uuvu AL—

Valerie Bruinius, as Trustee

J/MMMM

Gale M. Meyer, individually

William E. Meyer, individually {

Edward Meyer, individually
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3.13 Environmental Matters
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3.26 Material Customers
3.30 Names; Acquisitions
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SCHEDULE 3.30: Names

Names used by Meyer Companies:

a. Meyer Waste Systems, Inc.
b. Meyer Mechanical Services, Inc.
c. Westchester Investments, Inc.

d. Meyer Transportation, LLC
e. Able Disposal

f. Tri-Creek Disposal

_' 2. Acquisitions of other businesses within past three (3) years:
a. Assets of Acme Disposal of Indiana, Inc.
b. Assets of Complete Waste Management, Inc.

c. _ Assets of Tri-Creek Disposal (George Kooistra)

d. Assets of Leon’s Disposal, Inc.




ACQUISITION OF STOCK C@P ii
OF

ACTIVE SERVICE CORP.
BY
BROWNING-FERRIS INDUSTRIES OF ILLINOIS, INC.

NOVEMBER 30, 1994

Description
Agreement
Schedules
Schedule 3.4 - Pooling Representation Letter
Schedule 3.5 - Financial Statements of the Company
Schedule 3.6 - Liabilities of the Company
Schedule 3.7 - List of Accounts and Notes Receivable
of the Company

Schedule 3.8 - (a) List and Summary Description of all

Permits; (b) Records, Notifications; and (c)
Information on Facilities
Schedule 3.9 - Fixed Assets
Schedule 3.10 - Other Properties and Fixed Assets
Schedule 3.11 - Material Contracts and Agreements
Schedule 3.12 - Storage or Disposal on Real Property
Schedule 3.13 - Insurance
Schedule 3.14 - Officers and Directors
Schedule 3.15 - Employee Benefit Plans
Schedule 3.17 - Billings and Collections
Schedule 3.18 - Laws and Regulations, Litigation
Schedule 3.20 - Copies Complete; No Default
Schedule 3.21 - No Change
Schedule 3.22 - List of Banks
Schedule 3.25 - Underground Storage Tanks
Schedule 3.26 - Disposal Facilities
Schedule 7.5 - Liabilities
Schedule 7.6 - Material Contracts and Agreements

Cross Receipt

Letter of Affirmation from Active Owners
Agreement Respecting Employment

General Escrow Agreement

Midco Escrow Agreement

UST Escrow Agreement

Stockholders’ Certificate



Certificate of Secretary of Active Service Corp.
Certificate of Stockholders of Active Service Corp.
Certificate of Assistant Secretary

Consent of Directors of Active Service Corp. to
Action Without a Meeting

Consent of Shareholders of Active Service Corp.
to Action Without a Meeting

Resignations

Release

Certificate

Power of Attorney

Letters of Counsel
Certificate of Incorporation

Certificate of Good Standing
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AGREEMENT

THIS AGREEMENT, dated as of the 30th day of November, 1994, among
BROWNING-FERRIS INDUSTRIES OF ILLINOIS, INC., a Delaware
corporation ("BFI"), ACTIVE SERVICE CORP., an Illinois corporation
(the "Company"), and Richard K. De Boer and Jack E. De Boer (the
"Stockholders"), as owners of all of the issued and outstanding

shares of the capital stock of the Company,

WITNESSET H:

WHEREAS, the Stockholders, directly or indirectly, own and will own
on the Closing Date (as defined in Section 2) all of the issued and
outstanding shares of the capital stock of the Company (the
"Stock"), which they desire to exchange pursuant to this Agreement
solely for shares of voting Common Stock, $.16-2/3 par value, of
Browning-Ferris Industries, Inc., a Delaware corporation and parent
company of BFI (the "Parent") (such stock the "BFI Stock"), as
hereinafter provided;

WHEREAS, BFI desires to acquire all of the Stock solely for shares
of BFI Stock, as hereinafter provided;

WHEREAS, BFI has, contemporaneously with the execution of this
Agreement, entered into an Agreement with the Stockholders to
acquire assets of Key Disposal Co., an Illinois corporation and a
Real Estate Purchase Agreement with Richard K. De Boer, Sr. (such
agreements collectively the "Contemporaneous Agreements'"), such
agreements individually and in the aggregate inducing BFI to
execute this Agreement and further, subject to the fulfillment of
the terms and conditions contained herein, to consummate the
transactions contemplated by this Agreement;

NOW, THEREFORE, the parties agree as follows:
1. EXCHANGE OF SHARES.

1.1 Transfer of Consideration.

a. The Stockholders agree to deliver or cause to be
delivered to BFI on the Closing Date the number of
shares of Stock set forth opposite the names of
each of the Stockholders on Annex A hereto. In
exchange for the Stock, BFI agrees to issue and

deliver to the Stockholders on the Closing Date a
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number of shares of BFI Stock having an aggregate
Stated Value (as defined below) of Ten Million,
Seven Hundred Ninety One Thousand, Six Hundred
Twenty Dollars and 00/100 ($10,791,620.00) set
forth opposite the names of each of the
Stockholders on Annex A hereto. The Stated Value
per share of the BFI Stock as used in this
Agreement shall mean Twenty Eight and 50/100
Dollars ($28.50). BFI is obtaining all BFI Stock
to be delivered under this Agreement from the
Parent in consideration of cash and a promissory
note totalling in the aggregate the value of such
BFI Stock.

On the Closing Date, BFI agrees to deliver to the
General Escrow Agent (as defined in that certain
escrow agreement entitled "General Escrow
Agreement" to be executed at the Closing, a copy of
which is attached as Annex "B") a number of shares
of BFI Stock to be held in escrow, in accordance
with and pursuant to the General Escrow Agreement,
having an aggregate Stated Value of ©One Million,
One Hundred Forty Nine Thousand, Nine Hundred
Twenty Seven Dollars and 00/100 ($1,149,927.00)
(the "General Escrow Payment"). On the first
anniversary following the Closing Date, in
accordance with and pursuant to the General Escrow
Agreement, the General Escrow Agent shall deliver
the General Escrow Payment to the Stockholders;
provided however, such delivery and thus the
consideration shall be reduced by the number of
shares having an aggregate Stated Value equal to
(1) the amount, if any, which Net Debt (defined
below) exceeds Eight Hundred Eighty One Thousand
Three Hundred Ninety Six Dollars and 86/100
($881,396.86), (ii) all amounts owing to BFI as a
result of any Guaranteed Revenue Shortfall (as
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defined below), (iii) all amounts which are owing
to BFI under this Agreement as a result of any
breach of a representation, warranty, or covenant
under this Agreement by the Company or any
Stockholder and (iv) any amounts otherwise owing to
BFI under this Agreement; provided, further, that
any such retainage by the General Escrow Agent or
BFI shall not limit BFI’s rights or the amounts of
damages it may recover from the Company or any
Stockholder as a result of any breach of this
Agreement. In determining the amount of shares to
be delivered to the Stockholders pursuant to the
General Escrow Agreement, the Stockholders shall
receive a credit in shares (or the General Escrow
Agent shall receive additional shares, if
appropriate) equal to the aggregate Stated Value of
the accounts receivable aged greater than ninety
(90) days as of the Closing Date. As used in this
Section 1.1, "Net Debt" shall mean the amount by
which the Company’s liabilities (as defined below)
exceed the Company’s Current Assets (as defined
below), as determined by the Closing Date Balance
Sheet (as defined in Section 1.3 below). For
purposes of this Section 1.1(b), liabilities shall
include all of the Company’s liabilities as well as
bad debt, revenue billed or collected by the
Company not yet earned, all payoff amounts under
equipment leases, and any preferred stockholders’
equity. For purposes of this Section 1.1(b),
Current Assets consists of cash and an amount equal
to ninety-five percent (95%) of the face value of
accounts receivable aged ninety (90) days or less;
provided, that any credit balance in any of the
foregoing shall be treated as a 1liability for
purposes of calculating Net Debt. "Guaranteed
Revenue" is defined as, for the respective periods,

Seven Hundred Sixty Three Thousand, Five Hundred
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Forty One Dollars and 81/100 ($763,541.81) for the
month of July, 1994, Eight Hundred Seventeen
Thousand, Sixty Eight Dollars and 04/100
($817,068.04) for the month of August, 1994, and
Eight Hundred Four Thousand, Nine Hundred Two
Dollars and 07/100 ($804,902.07) for the month of
September, 1994. If such gross revenues are
actually less than the Guaranteed Revenue, then any
payment to the Stockholders of the General Escrow
Payment, and thus the aggregate Stated Value of the
General Escrow Payment shall be reduced by Eighteen
and 50/100 Dollars ($18.50) for each one dollar
deficiency of the Guaranteed Revenue (such

reduction the "Guaranteed Revenue Shortfall").

In the event that Net Debt is 1less than
$881,396.86, as determined by the Closing Date
Balance sheet pursuant to Section 1.3 herein, BFI
shall deliver to the General Escrow Agent a number
of shares having an aggregate Stated Value equal to
the amount by which Net Debt is below $881,396.86.

Additionally, on the Closing Date, BFI agrees to
deliver to the UST Escrow Agent (as defined in that
certain escrow agreement entitled "UST Escrow
Agreement" to be executed at the Closing, a copy of
which is attached as Annex "C") a number of shares
of BFI Stock having an aggregate Stated Value of
One Hundred Thousand Dollars ($100,000) (the UST
Escrow Payment) to be held in escrow pursuant to
the UST Escrow Agreement. Any retainage by the UST
Escrow Agent or BFI shall not limit BFI’s rights or
the amounts of damages BFI may recover from the

Company or any Stockholder.

Further, on the Closing Date, BFI agrees to deliver
to the Midco Escrow Agent (as defined in that
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certain escrow agreement entitled "Midco Escrow
Agreement" to be executed at the Closing, a copy of
which is attached as Annex "D" a number of shares
of BFI Stock having an aggregate Stated Value of
One Hundred Thousand Dollars ($100,000) (the Midco
Escrow Payment) to be held in escrow pursuant to
the Midco Escrow Agreement. Any retainage by the
Midco Escrow Agent or BFI shall not limit BFI’s
rights or the amounts of damages BFI may recover
from the Company or any Stockholder.

Endorsement of Stock. The Stockholders shall deliver the

certificates representing the Stock, duly endorsed in
blank by the owners thereof as set forth on Annex A
hereto, or accompanied by stock powers duly executed in
blank, and with all necessary transfer tax and other
revenue stamps, acquired at Stockholders’ expense,
affixed and canceled. The Stockholders agree to cure any
deficiencies with respect to the endorsement of the
certificates or other documents of conveyance with
respect to such Stock or with respect to the stock powers

accompanying any such Stock.

Closing Date Balance Sheet. Within sixty (60) days after

the Closing Date, BFI or its representatives, at BFI’s
sole cost and expense, with the cooperation of
representatives of the Stockholders, at the Stockholders’
sole cost and expense, will prepare a balance sheet for
the Company as of the Closing Date in accordance with
generally accepted accounting principles applied, to the
extent allowable under such principles, on a basis
consistent with the Most Current Balance Sheet (as
defined in Section 3.5(a) hereof) (such prepared balance
sheet referred to as the "Closing Date Balance Sheet") .
The Stockholders shall be promptly provided with the
Closing Date Balance Sheet and, upon request, the
Stockholders or their representatives, at their sole cost

and expense, may review the manner of preparation of the
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Closing Date Balance Sheet and the entries therein,
including discussions with BFI and the preparer of the
Closing Date Balance Sheet. The Stockholders shall have
thirty (30) days after the receipt of such balance sheet
by a Stockholder to dispute the correctness thereof
(i.e., that same has not been prepared as set forth
above) by written notice to BFI. If no such written
notice is provided, the Stockholders shall be deemed to
have accepted the Closing Date Balance Sheet as correct.
In the event that the Stockholders so dispute the
correctness of the Closing Date Balance Sheet, the
dispute shall be settled by a nationally recognized
certified public accounting firm mutually agreed upon by
BFI and the Stockholders which shall have an office in or
around Chicago, Illinois and which shall not have, then
or previously, any significant relationship with the
parties hereto. The Stockholders and BFI shall both
engage such accounting firm as soon as practicable (in
any event, within thirty (30) days after the
Stockholders’ notice of such dispute) and they shall each
bear one-half of such firm’s fees in connection
therewith.

CLOSING. The exchange of shares referred to in Section 1
hereof (the "Closing") shall take place at 10:00 a.m. at the
offices of Hoogendoorn, Talbot, et al, on November 30, 1994,
or at such other time and date as BFI and the Stockholders may
in writing designate or such exchange actually occurs (the

"Closing Date").

REPRESENTATIONS AND WARRANTIES. The Company and the
Stockholders jointly and severally represent and warrant as
follows:

3.1 Stock. All of the Stock is owned, and at the Closing
will be owned, by the Stockholders in the respective

amounts set forth on Annex A hereto, free and clear of
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all liens, encumbrances, claims, options, warrants, calls
and commitments of every kind. The Stockholders have full
legal right, power and authority to enter into this
Agreement and to exchange, assign and transfer the Stock
to BFI and, on the Closing Date, the delivery of the
Stock to BFI hereunder will transfer valid title thereto,
free and clear of all 1liens, encumbrances, clains,
options, warrants, calls and commitments of any kind.

Existence and Good Standing. The Company is a corporation

duly organized and validly existing in good standing
under the laws of the State of Illinois, and it is duly
authorized, qualified, permitted and licensed under all
applicable laws, regulations, ordinances and orders of
public authorities to carry on its business in the places
and in the manner as now conducted. True and complete
copies of the charter documents and by-laws of the
Company, as amended to the date hereof, certified as of
a recent date (a) in the case of the charter documents of
the Company, by the Secretary of State of Illinois and
(b) in the case of the by-laws of the Company, by the
Secretary of such corporation, have been delivered to
BFI.

Outstanding Stock; Subsidiaries. The authorized capital

stock of the Company consists solely of 1,000,000 shares
of common stock, $.50 par value, of which 34,834 shares
are issued and outstanding. Each share of Stock is duly
and validly authorized and issued, fully paid and
nonassessable, and was not issued in violation of the
preemptive rights of any stockholder. No option, warrant,
call or commitment of any kind obligating the Company to
issue any of its authorized but unissued capital stock or
other equity interest exists. The Company has no
subsidiaries and owns no securities (including without

limitation, stock, warrants, calls, options, notes, bonds
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or other evidences of ownership or indebtedness) of any

other person, firm or corporation.

Pooling Representation Letter. Concurrently with the

execution of this Agreement, the Stockholders have
delivered to BFI that certain letter in the form of
Schedule 3.4 entitled "Pooling Representations Letter"
(the "Pooling Representations Letter"). The
representations therein are true and correct and the
Company and the Stockholders shall perform the covenants

and agreements set forth therein.

Financial Statements. The Stockholders have delivered to

BFI copies of the following financial statements

("Financial Statements") of the Company (Schedule 3.5):

(a) Balance Sheet ("Most Current Balance Sheet") as of
October 31, 1994 (the "Balance Sheet Date");

(b) Statement of Income and Retained Earnings ("Most
Current Income Statement") for the nine (9) months
ended on October 31, 1994; and

(c) Balance Sheets, Statements of Income and Retained
Earnings and Statements of Cash Flows for its three

(3) most recent prior fiscal years.

The Most Current Balance Sheet (including the notes
thereto) has been compiled and reviewed in accordance
with generally accepted accounting principles. The
Financial Statements have been compiled and reviewed on
a basis consistent with the respective prior such
statements of the Company. Without 1limitation of the
foregoing, the Most Current Balance Sheet presents fairly
and accurately the financial position of the Company as
of the date indicated thereon and the Most Current Income

Statement presents fairly and accurately the results of
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operations of the Company for the period indicated

fhereon.

Liabilities.

(a)

(b)

The Stockholders have delivered to BFI a complete
and accurate list (Part I of Schedule 3.6) of all
fixed and uncontested liabilities of the Company,
of any kind, character and description, which are
not reflected or reserved for in the Most Current
Balance Sheet, and stating as to each such
liability the amount of such liability and to whom
payable.

Part II of Schedule 3.6 sets forth a complete and
accurate list of all Contingent Liabilities of the
Company existing on the date hereof whether or not
reflected or reserved for in the Most Current
Balance Sheet. "Contingent Liability(ies)" means a
liability of any kind, character and description
asserted (or likely to be asserted) in writing or
orally against the Company and where such liability
is not fixed as to amount or is contested,
including, without 1limitation, all proceedings,
claims and suits pending, or to the best knowledge
of the Company and each of the Stockholders,
threatened against the Company. For each such
Contingent Liability, the Stockholders have
provided the following in Part II of Schedule 3.6:

(i) a summary description of each such liability
together with copies of all material
documents, reports and other records

relating thereto;

(ii) all amounts claimed with respect to such

liability (including any other action or
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(iii)

(iv)

relief sought) and the identity of the

claimant;

without limitation of the foregoing, (A) the
name of each court, agency, bureau, board,
or body before which any claim, suit, or
proceeding is pending, including, without
limitation, those arising under federal,
state, or local laws regulating or governing
the discharge or release of materials into
the environment or otherwise relating to the
protection of public health or the
environment, those arising out of personal
injury or property damage (including all
worker’s compensation and occupational
disease and injury claims, suits and
proceedings) and citations under the
Occupational Safety and Health Act, (B) the
date such claim, suit, or proceeding was
instituted, (C) the parties to such claim,
suit or proceeding, (D) a description of the
factual basis alleged to underlie the claim,
suit or proceeding, including without
limitation, the date or dates of all
material occurrences, (E) the amount claimed
and other relief sought and (F) all material
pleadings, briefs and other documents
relating thereto; and

a reasonable best estimate by the
Stockholders of the maximum amount, if any,
which 1is 1likely to become payable with
respect to each such liability (including
for each <claim, suit or proceeding
identified under subpart (iii)); provided,
however, that if no fixed, aggregate dollar

amount is provided on such Part II as the

- 10 -



20749

Stockholders’ reasonable best estimate with
respect to such liability, the Stockholders’
reasonable best estimate shall for all
purposes (including, without limitation, the
provisions of Section 6.1 hereof) be deemed
to be the amount reflected or reserved in
the Most Current Balance Sheet or, if not so

reflected or reserved, zero.

Except to the extent expressly set forth and
described in Part II of Schedule 3.6, all amounts
which will become payable with respect to each of
the Company’s 1liabilities 1listed in Part II of
Schedule 3.6 will be fully paid to the claimant or
reimbursed to the Company by third party insurance
companies within a reasonable period (not to exceed
180 days) after such matter is settled and the
amount of such liability becomes fixed.

Receivables. The Stockholders have delivered to BFI a

summary (Schedule 3.7) as of the Balance Sheet Date, of
the accounts receivable (in the form of an aged account
balance) and notes receivable of the Company. Such

accounts and notes receivable are due and owing and, to

‘the best of each of the Stockholders’ knowledge, there is

no event which would result in any defense or right of
set-off.

Permits, Licenses, etc.

(a) The Stockholders have delivered to BFI a complete
and accurate 1list, summary description and copies
(Part I of Schedule 3.8), as of the date hereof, of
all permits, licenses, franchises, site
assignments, certificates, trademarks, tradenames,
patents, patent applications and copyrights

(including, without 1limitation radio and motor
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(b)

(c)

vehicle 1licenses) owned or held by the Company.
Except as expressly set forth and described on
Schedule 3.8, all of the permits, 1licenses,
applications, franchises and other items set forth
therein are adequate for the operation of the
Company’s business as presently constituted and are

valid and in full force and effect.

Except to the extent expressly set forth and
described in ©Part I of Schedule 3.8, the
Stockholders have delivered to BFI a complete and
accurate list, summary description and copies (Part
II of Schedule 3.8) as of the date hereof, of all
material records, notifications, reports, permits,
licenses and pending permit applications filed or
submitted or required to be filed or submitted to
appropriate governmental agencies, and of all
material notifications from such governmental
agencies relating to any such records,
notifications, reports, pernmits, licenses or
applications, all pursuant to federal, state, or
local laws, rules, or regulations regqulating the
discharge or release of nmaterials into the
environment, the handling, disposal, or
transportation of waste materials or hazardous or
toxic substances or otherwise relating to the

protection of public health or the environment.

The Company owns (1) that certain transfer station
located at 1712 Church Street, Evanston, Illinois,
(such property with improvements the "Facility") as
described in that permit dated February 27, 1984
and that permit No. 03108103 by the Illinois
Environmental Protection Agency. Except as
expressly set forth and described in Part III of
Schedule 3.8:

_.12_
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(1)

(1i)

(iii)

(iv)

(v)

The Facility is fully licensed, permitted
and authorized to carry on its current
business under all applicable federal, state
and local statutes, orders, approvals,
zoning or land use requirements, rules and
regulations including without limitation the
federal Resource Conservation and Recovery
Act, as amended, the Clean Water Act, as
amended, the Clean Air Act, as amended, Safe
Drinking Water Act, as amended, and the
Comprehensive Environmental Response,

Compensation, and Liability Act, as amended.

All activities and operations at the
Facility are being and have been conducted
in compliance with the requirements,
criteria, standards and conditions set forth
in all applicable federal, state and local
statutes, orders, approvals, permits, site
assignments, zoning, or land use
requirements and restrictions, variances,

licenses, rules and regulations.

The Facility is located on the respective
tracts of real property described in the
respective real property descriptions and
permits referenced above, and such real

property is leased by the Company.

The Company and Stockholders have no reports
in their possession which indicate that the
Facility is incapable of accepting solid
wastes without damage to the Facility.

No third parties have any rights to drill or

explore for, collect, produce, mine,
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excavate, deliver or transport oil, gas,
coal or other minerals in, on, beneath,
across, through or from any portion of the
Facility, except as expressly set forth and
described in Part III of Section 3.8.

(vi) The Stockholders do not know of any
circumstance, condition or reason which in
their judgment is likely to be the basis for
revocation or suspension of any of the
Facility’s site assignments, permits,
licenses, consents, authorizations, variances

or approvals.

(vii) No portion of the Facility (i) contains any
wetlands or lies within any floodway or the
100 year flood plain as determined or
designated by the U.S. Army Corp of
Engineers or any other federal, state, or
local governmental agency or
instrumentality; and (ii) to the best of
each of the Stockholders’ knowledge, lies
within any fault area, seismic impact area,
or any other unstable area, including deep

mined areas.

Fixed Assets. The Stockholders have delivered to BFI a

complete and accurate 1list and summary description
(Schedule 3.9), as of the date hereof, of all the fixed
assets of the Company, including, without limitation, all
real property, identification of each vehicle by
description and serial number, identification of waste
containers, compactors and other machinery and equipment
by type and amount and a general description of parts,
supplies and inventory. The Stockholders have also
delivered to BFI, as part of Schedule 3.9, copies of all

the Company’s leases whether for real or personal
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.10

.11

property. All of the Company’s vehicles, machinery and
equipment are in good working order and condition. All
leases of fixed assets are in full force and effect and
binding upon the parties thereto and none of the parties
thereto is in breach of any of the material provisions
thereof. All fixed assets used by the Company in the
operation of its business are either owned by the Company
or leased under an agreement reflected in Schedule 3.9.

Other Assets. The Stockholders have delivered to BFI a
list and summary description (Schedule 3.10), as of the

date hereof, of all properties and assets of the Company

other than those shown on Schedules 3.7, 3.8 or 3.9.

Contracts and Agreements; Adverse Restrictions.

(a) The Stockholders have attached a complete and
accurate list (Schedule 3.11) and have delivered
copies, as of the date hereof, of all material
contracts and agreements (other than 1leases
included with Schedule 3.9, benefit plans included
with Schedule 3.15 and individual customer service
agreements with annual billings less than $1200,
(such service agreements referred to herein as
"Small Service Agreements") to which the Company is
a party or by which it or any of its property is
bound (including, without limitation joint venture
or partnership agreements, contracts with any labor
organizations, loan agreements, promissory notes,
bonds, mortgages, liens, pledges, or other security
agreements, and, in the case of loan-related
agreements, each payee, interest rate, maturity
date, scheduled periodic payment and any prepayment
penalties). All such contracts and agreements
included in Schedule 3.11 are in full force and
effect and binding upon the parties thereto, the

Company is not in breach of the material provisions
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(b)

thereof, and, to the best knowledge of the Company
and each of the Stockholders, none of the other
parties thereto is in breach of any of the material
provisions thereof. None of the Company’s customers
set forth in Schedule 3.11 have canceled or
substantially reduced service or are currently
attempting or threatening to cancel or
substantially reduce service. Schedule 3.11 also
contains a copy of the Company’s standard form of
individual waste service agreement and such
agreement is, in all material respects, the form of
the Small Service Agreements except as otherwise
set forth in Schedule 3.11. Except as expressly set
forth and described in Schedule 3.11, all of the
Company’s customers are served pursuant to
exclusive municipal franchises or agreements or

individual written service agreements.

Except as expressly set forth and described on
Schedule 3.11, the Company is not a party to any
contract, agreenment, or other commitment or
instrument or subject to any charter or other
corporate restriction or subject to any restriction
or condition contained in any permit, license,
judgment, order, writ, injunction, decree or award
which, singly or in the aggregate, materially and
adversely affects or is likely to materially and
adversely affect the business, operations,
properties, assets, or condition (financial or

otherwise) of the Company.

3.12 Title and Liens.

(a)

The Company has good and indefeasible title to all
properties, contracts, assets and leasehold
estates, real and personal, owned and used in its

business, subject to no mortgage, pledge, lien,
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(b)

conditional sales agreement, encumbrance or charge,

except for:

(1) liens or security interests described in
Section 3.11 securing the payment of
indebtedness reflected in the Most Current

Balance Sheet and described in Schedule 3.6;

(1i) liens for current taxes and assessments that

are not yet due and payable; and

(iii) title encumbrances of record which are
validly existing and affect the Real

Properties (as defined below).

Without limiting the foregoing, the condition of
title and interest in the Company’s real property
(including real property which is 1leased, during
the pendency of such lease) described in Schedule

3.9 (the "Real Properties") is as follows:

(1) there are no leases, tenancy agreements or
any other agreements or arrangements which
create in or confer upon any party other
than the Company the right to occupy or
possess all or any portion of the Real
Properties or create in or confer on any
such party any right, title or interest in
or to the Real Properties or any portion

thereof or any interest therein;

(11) no party other than the Company occupies or
possesses the Real Properties or any portion

thereof;
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(iii)

(iv)

(v)

(vi)

(vii)

(viii)

no portion of the Real Properties 1lies
within any floodway or the one hundred year
flood plain as determined or designated by
the U.S. Army Corp. of Engineers or any
other federal, state, or local governmental

agency or instrumentality;

there is legal and adequate ingress and
egress between each tract of the Real

Properties and an adjacent public roadway;

the Real Properties are properly zoned in
order to allow its current use in the

Company’s business; and
4

there are no claims or demands pending or,
to the best knowledge of the Company and
each of the Stockholders, threatened by any
party against the Real Properties which, if
valid, would create for or confer upon, any
party other than the Company any right,
title or interest in or to the Real
Properties or any portion thereof or any

interest therein.

No assessments for public improvements or
otherwise have been made against the Real
Properties which remain unpaid, including,
without limitation, those for construction
of sewer, water, gas and electric lines,

mains, streets, roads, sidewalks and curbs.

The Company has not received notice of any
default or breach under any of the
instruments creating the debt and security
interests in Schedule 3.11, covenants,

conditions, restrictions, rights-of-way, or
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easements affecting the Real Properties or
any portion thereof; no such default or
breach now exists; and no event has occurred
and is continuing which with notice or the
passage of time would constitute a default

under any of the foregoing.

(c) Other than in compliance with the permits described
in Part I of Schedule 3.8 and other than at the
Facility described in Part III of Schedule 3.8 and
except as is expressly set forth and described on
Schedule 3.12, to the best of each of the
Stockholders’ knowledge, no solid or liquid wastes
of any kind or character have ever been deposited
or disposed of on or in the Real Properties and no
chemicals or hazardous substances have ever been

stored or maintained on or in the Real Properties.

3.13 Insurance. The Stockholders have delivered to BFI a

complete and accurate list (Part I of Schedule 3.13) and
copies of all insurance policies presently carried by the
Company. Such list shall specify, for each policy, the
name of the insurer, a summary description of the

property or interest insured and the type of risks

insured, the deductible and limits of coverage, and the

annual premium therefor. The insurance policies shown as
being presently carried by the Company are in full force
and effect, no party is in material breach thereof and
shall remain in effect through the Closing Date. For each
insurer providing coverage for any of the liabilities
listed in Schedule 3.6, except to the extent otherwise
expressly set forth and described in Part II of Schedule
3.13, each such insurer has been properly and timely
notified of such matter, no reservation-of-rights letters
have been received by the Company and the respective
insurer has assumed defense of each suit or legal

proceeding.
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3.14

Personnel. The Stockholders have delivered to BFI a list

(Schedule 3.14), as of the date hereof, of all officers,
directors and employees (by type or classification) of
the Company and their respective rates of compensation
(including the portions thereof attributable to bonuses),
including without limitation any other salary, bonus, or
other payment arrangement made with any of them. Schedule
3.14 also lists a detailed description of all citations
for violations of motor vehicle laws and regulations
against each such employee for the past five (5) years.
Further, Schedule 3.14 1lists for each of the
Stockholders, and each of the officers, directors, and
managerial employees of the Company, any charge or
violation of antitrust or similar laws, environmental
laws or regulations, and bribery, racketeering, or
similar laws which are pending against any such
individuals or to which any such individuals have, within
the past ten (10) years, been found, or entered a plea
of, guilty or guilty to a lesser degree or have entered

a plea of nolo contendere or no contest.

Benefit Plans.

(a) The sStockholders have delivered to BFI a complete
and accurate 1list (Schedule 3.15) and copies
(including all amendments) of all the following
agreements or plans of the Company, any domestic
subsidiary of the Company, any subsidiary of the
Company in any foreign country or territory, or any
other entity which, together with the Company or
any subsidiary of the Company, constitutes a single
employer within the meaning of Section 414 of the
Internal Revenue Code of 1986 (hereinafter
collectively referred to as the "Company Group" and
the "Code", respectively) which are presently in
effect or which have been in effect at any time,

or, in the case of documents referred to in
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subparts (ii) below, have been in effect at any
time prior to the date hereof:

(1) "employee welfare benefit plans" and
"employee pension benefit plans", as defined
in Sections 3(1) and 3(2) of the Employee
Retirement Income Security Act of 1974, as
amended ("ERISA"M);

(ii) any other pension, profit sharing,
retirement, deferred compensation, stock
purchase, stock option, incentive, bonus,
vacation, severance, disability, medical,
life insurance, automobile, or other
employee benefit plan, program, policy, or
arrangement, whether written or unwritten,
formal or informal, which any member of the
Company Group maintains or to which any
member of the Company Group has any
outstanding, present, or future obligation
to contribute to or make payments under,
whether voluntary, contingent, or otherwise
(the plans, programs, policies, or
arrangements described in subparts (i) or
(ii) are herein collectively referred to as

the "Company Plans").

The Stockholders have delivered to BFI all
governmental filings, Internal Revenue Service
determination letters, financial statements, and
actuarial reports, including but not limited to,
financial statements of each "Qualified Plan", as
defined below, as of the Balance Sheet Date (which
shall subsequently be prepared as of the Closing
Date and delivered to BFI), the most recent
actuarial report for each employee pension benefit
plan and Internal Revenue Service Forms 5500 for
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(b)

each Company Plan for each of the five most recent
plan years. All financial statements and actuarial
reports have been (and in the case of those to be
prepared, will be) prepared in accordance with
generally accepted accounting principles and
actuarial principles, applied on a uniform and

consistent basis.

Schedule 3.15 identifies each of the Company Plans
which purports to meet the requirements of Section
401(a) of the Code ("Qualified Plans"). The
Internal Revenue Service has issued a favorable
determination letter to the effect that each
Qualified Plan meets the requirements of Section
401(a) of the Code and that the related trust is
exempt from taxation under Section 501(a) of the
Code, and such determination 1letter remains in
effect and has not been revoked. No Qualified Plan
has been amended since the issuance of the most
recent determination letter. No issue concerning
qualification of any Qualified Plan is pending
before or threatened by the Internal Revenue
Service. Each Qualified Plan has been administered
according to its terms, except for those terms
which are inconsistent with the changes required by
statutes, regulations and rulings for which changes
are not yet required to be made, in which case each
Qualified Plan has been administered in accordance
with the provisions of the statutes, regulations,
and rulings, and no member of the Company Group nor
any fiduciary of any Qualified Plan has taken any
action which would adversely affect the qualified
status of any Qualified Plan or any related trust.
Each Qualified Plan currently complies in writing
with the requirements under Section 401(a) of the
Code, other than changes required by statutes,
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(c)

(d)

(e)

regulations and rulings for which amendments are

not yet required.

Each member of the Company Group is in compliance
with the requirements prescribed by any and all
statutes, orders, governmental rules and
regulations applicable to the Company Plans and all
reports and disclosures relating to the Company
Plans required to be filed with or furnished to
governmental agencies, participants, or
beneficiaries prior to the Closing Date have been
or will be filed or furnished in a timely manner

and in accordance with applicable law.

Except as expressly set forth and described in
Schedule 3.15, no termination or partial
termination of any Company Plan has occurred, nor
has a notice of intent to terminate any Company
Plan been issued by a member of the Company Group.
The Pension Benefit Guaranty Corporation has not
instituted, and is not expected to institute, any
proceedings to terminate any Company Plan. Each
employee pension benefit plan listed as terminated
in Part II of Schedule 3.15 has met the
requirements for standard termination of
single-employer plans contained in Section 4041 (b)
of ERISA.

No Company Plan has suffered any "accumulated
funding deficiency", within the meaning of ERISA
Section 302 and Section 412 of the Code, whether or
not waived, and if any Company Plan were terminated
on the Closing Date, no member of the Company Group
would have any liability to any participants or
beneficiaries as a result of the termination except
to the extent of funds set aside for such purpose

or reflected as reserved for such purpose on
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(£)

(9)

(h)

Seller’s Most Current Balance Sheet. Each member of
the Company Group has made full and timely payment
of, or has accrued pending full and timely payment,
all amounts which are required under the terms of
each Company Plan and in accordance with applicable
laws to be paid as a contribution to each Company
Plan. Schedule 3.15 sets forth the unfunded accrued
liabilities of each "defined benefit plan", as
defined in Section 3(35) of ERISA, as of the date
indicated by the actuaries for such Plan.

Except as expressly set forth and described in
Schedule 3.15, no member of the Company Group has
any past, ©present, or future obligation or
liability to contribute to any "multi-employer
plan," as defined in ERISA Section 3(37) (a
"Multi-employer Plan"). Schedule 3.15 sets forth
all Company Group contributions made to each Multi-
employer Plan for the 12 months ending on the last

day of its most recent fiscal year.

No member of the Company Group has any liability to
the Pension Benefit Guaranty Corporation or, to the
best of each of the Stockholders’ knowledge,
withdrawal liability to any Multi-employer Plan has
been or is expected to be incurred or would be
incurred if any Company Plan were terminated on the
Closing Date or if any member of the Company Group
were to withdraw from any Multi-employer Plan on
the Closing Date. There has been no "reportable
event," within the meaning Section 4043(b) of
ERISA, with respect to any Company Plan, for which

notice has not been waived.

No member of the Company Group is liable or has
been advised that it is 1liable for any funding
taxes under Code Sections 413(b) (6) or 4971 on
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(1)

(3)

(k)

(1)

(m)

(n)

account of an accumulated funding deficiency of any
Multi-employer Plan to which any member of the
Company Group has contributed or is required to
contribute.

Except as listed in Schedule 3.15, no Company Plan
is subject to Title IV of ERISA.

No member of the Company Group is obligated,
contingently or otherwise, under any agreement to
pay any amount which will be treated as an "excess
parachute payment", as defined in Code Section
280G (b), and any "parachute payment", as defined in
Code 280G(b), with respect to which any member of
the Company Group is obligated, contingently or
otherwise, will be deductible under state and
federal income tax laws and will not give rise to

an excise tax under Code Section 4999.

Except as expressly set forth and described in
Schedule 3.15, no member of the Company Group is
liable for any unpaid wages, bonuses, commissions,
taxes, ©penalties, assessments, or forfeitures

arising from any employment matter.

No member of the Company Group has committed any
violations of the cCivil Rights Act of 1964, as
amended, the federal wage and hour laws, or federal
or state income, unemployment, or social security
withholding laws.

Each member of the Company Group has complied with
applicable workers compensation statutes.

No member of the Company Group nor any other
"disqualified person" or "party in interests", as
defined in Section 4975 of the Code and ERISA
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(o)

(p)

(q)

Section 3(14), respectively, has engaged in any

"prohibited transaction", as defined in Section
4975 of the Code or ERISA Section 406. 2ll
"fiduciaries", as defined in Section 3(21) of

ERISA, with respect to the Company Plans, have
complied in all respects with the requirements of
Section 404 of ERISA. Neither any member of the
Company Group nor any party in interest or
disqualified person has taken or omitted any action
with respect to the Company Plans which could lead
to the imposition of an excise tax under the Code

or a fine under ERISA.

Other than routine claims for benefits, there are
no actions, audits, investigations, suits, or
claims pending, or to the Dbest of each
Stockholder’s and the Company’s knowledge
threatened against any of the Company Plans or any
fiduciary of any of the Company Plans or against

the assets of any of the Company Plans.

The consummation of the transactions contemplated
hereby will not accelerate or increase any
liability under any Company Plan because of an
acceleration or increase of any of the rights or
benefits to which employees may be entitled

thereunder.

Until the Closing Date, no member of the Company
Group shall amend any Company Plans, except to the
extent necessary to maintain compliance with the
Code or ERISA or to the extent provided to the
contrary herein, increase any benefits or rights
under any Company Plan, or adopt any new plan,
program, policy, or arrangement which, if it
existed as of the Closing Date, would constitute a

Company Plan.
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(r) Except as listed in Schedule 3.15, no member of the
Company Group has any obligation to any retired or
former employee or any current employee upon
retirement, under any Company Plan, and any Company
Plan can be terminated without resulting in any
liability to BFI for any additional penalties,
premiums, fees, or any other charges.

(s) Each member of the Company Group has complied in
all respects with the continuation coverage
requirements of Title X of the Consolidated Omnibus
Budget Reconciliation Act of 1985 ("COBRA"), as

amended.

(t) Prior to the Closing Date, the Stockholders shall
cause the Company to, and the Company shall,
terminate or take all steps necessary to commence
the termination of the Qualified Plans, other than
any Multi-employer Plan, including without
limitation, issuing a notice of Intent to terminate
to affected parties at least sixty (60) days before
the proposed termination date in accordance with
the Single-Employer Pension Plan Amendments Act of
1986 ("SEPPAA"), as applicable, and the regulations
issued thereunder. The Stockholders and the Company
shall be responsible for completing the termination
of the Qualified Plans, other than any
Multi-employer Plan, in compliance with SEPPAA, as
applicable, and all related costs and expenses,
regardless of whether the termination is completed
prior to the Closing Date.

3.16 Labor and Employee Relations.

(a) Except for that certain Private Scavenger Agreement
dated October 1, 1993, between the Company and the
Excavating, Grating, Asphalt, Private Scavengers
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(b)

(c)

and Automobile Salesroom Garage Attendants Local
731, there are no collective bargaining agreements
or other labor union contracts applicable to any
employee of the Company and no such agreement or
contract has been requested by any employee or
group of employees of the Company, nor has there
been any discussion with respect thereto by
management of the Company with any employees of the
Company. The Company has not received any written
notification of any unfair labor practice charges
or complaints pending before any agency having
jurisdiction thereof nor are there any current
union representation claims involving any of the
employees of the Company. To the best of each
Stockholder’s and the Company’s knowledge, there
are no such threatened charges or claims.

To the best of each Stockholder’s and the Company’s
knowledge, there are no union organizing activities
or proceedings involving, or any pending petitions
for recognition of, a labor union or association as
the exclusive bargaining agent for, or where the
purpose is to organize, any group or groups of
employees of Company. There is not currently
pending against the Company any proceeding before
the National Labor Relations Board, wherein any
labor organization is seeking representation of any
employees of Company.

There are no strikes, work stoppages, work
slowdowns, or lockouts and not, to the best of each
Stockholder’s and the Company’s Kknowledge, any
threats thereof by or with respect to any of the
employees of Company. Since November 1, 1989, there
have been no labor disputes, strikes, slowdowns,
work stoppages, lockouts, or similar matters
involving employees of Company.
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(d)

(e)

There are not pending any grievances filed by the
employees of the Company within any collective
bargaining unit or by representatives of employees
within any collective bargaining unit. Further,
there are no arbitration decisions, settlement
agreements, injunctions, consent decrees, or
conciliation agreements which affect the operations
of the Company.

Except for those certain pending claims the basis
of the pending matter described in Chacon v. Active

Service Corp., there are (i) no charges of

discrimination or lawsuits involving any alleged
violation of any fair employment law, disabilities
discrimination law, age discrimination law, wage
payment law, occupational safety and health law,
(ii) no pending 1litigation arising out of any
employment relationship, or other
employment-related law, whether federal, state or
local, (iii) no pending litigation arising out of
any employment relationship, presently threatened
or pending, by any applicant, employee or former
employee of the Company or any representative of
any such employee or former employee and (iv) to
the best of each Stockholder’s and the Company’s
knowledge, no threatened charge, notice,
proceeding, or litigation related to the above. No
charge or claim involving any of the facilities or
employees of the Company is pending with respect to
equal employment opportunity, age discrimination,
occupational safety, disabilities discrimination,
or any other form of alleged employment practice or
unfair labor practice, and, to the best of each
Stockholder’s and the Company’s knowledge, no

charge or claim is threatened.
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3.17

(f) The Company complies in all material respects with
all applicable laws, rules and reqgulations relating
to the employment of labor, including, without
limitation, those relating to wages, hours,
concerted activity, non-discrimination,
occupational health and safety and the payment and
withholding of taxes, and the Company has no
accrued liability for any arrears of wages or any
taxes or penalties for failure to comply with any

of the foregoing.

Customers and Billings. The Stockholders have delivered

to BFI a complete and accurate list (Schedule 3.17) of
the customers the Company serves, which list includes for
each such customer the name, location and current monthly

billing rate, all as of the date hereof.

Laws and Requlations; Litigation. The Company is not in

violation of or default under any law or regulation, or
under any order of any court or federal, state,
municipal, or other governmental department, commission,
board, Dbureau, agency, or instrumentality having
jurisdiction over the Company. Except to the extent
expressly set forth and described on Part II of Schedule
3.6 or Schedule 3.18, there are no claims, actions,
suits, or proceedings pending or, to the best of each
Stockholder’s and the Company’s knowledge, threatened
against the Company or affecting the Company, at law or
in equity, before or by any federal, state, municipal, or
other'governmental.department, commission, board, bureau,
agency, or instrumentality having jurisdiction over the
Company. Except as expressly set forth and described on
Part II of Schedule 3.6 or Schedule 3.18, the Company has
conducted and is conducting its business (including,
without 1limitation, operation of the Facilities), in
compliance with the requirements, standards, criteria and
conditions set forth in applicable federal, state and
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.19

local statutes, ordinances, permits, licenses, orders,
approvals, variances, rules and regulations, is not in
violation of any of the foregoing and has incurred no
liability under the foregoing which might materially and
adversely affect the business, operations, affairs,
prospects, properties, assets, profits, or condition

(financial or otherwise) of the Company.

Taxes. The Company has filed, on a timely basis, all

requisite federal, state, 1local and other tax and
information returns due for all fiscal periods ended on
or before the date hereof and, except as expressly set
forth and described on Schedule 3.6, there are no claims
against the Company for federal, state, local, or other
taxes for any period or periods prior to and including
the date hereof. The amounts stated as provisions and
reserves for taxes on the Most Current Balance Sheet are
sufficient for the payment of all taxes of all kinds for
all fiscal periods ended on or before that date. Copies
of the federal income tax returns of the Company for its
last three fiscal years have been delivered to BFI.
Copies of all other federal, state, local and other tax
and information returns have been made available to BFI
and are among the records of the Company, possession of
which will accrue to BFI at Closing. Except as expressly
set forth and described on Part II of Schedule 3.6, (i)
the Company has not agreed to any extensions of any
statutes of limitations in connection with a federal,
state, or 1local income, franchise or sales tax
examination, (ii) there are no federal, state, or local
income, franchise, or sales tax examinations currently in
progress and (iii) the Company has not been contacted by
any federal, state, or local taxing authority regarding
a prospective examination and, to the best of each
Stockholder’s and the Company’s knowledge, no such

prospective examination is threatened.
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3.20 Copies Complete; No Default. The certified copies of the

charter documents and bylaws, both as amended to date, of
the Company and the copies of all leases, instruments,
agreements, licenses, permits, certificates, and other
documents delivered pursuant to this Agreement or which
have been delivered to BFI in connection with the
transactions contemplated hereby are complete and
accurate and are true and correct copies of the originals
thereof. The rights and benefits of the Company
thereunder will not be adversely affected by the
transactions contemplated by this Agreement, and the
execution of this Agreement and the performance of the
obligations hereunder will not violate or result in a
breach or constitute a default under any of the terms or
provisions thereof. Except as provided in Schedule 3.20,
none of such leases, instruments, agreements, licenses,
permits, certificates, or other such documents requires
notice to, or the consent or approval of, any
governmental agency or other third party for any of the
transactions contemplated hereby; provided, however, any
consents or approvals required shall be obtained in
writing by Stockholders and Company and produced to BFI
prior to Closing.

No Change. Except as expressly set forth and described on
Schedules 3.4 or 3.21, since the Balance Sheet Date there

has not been:

(a) any material adverse change in the financial

condition, assets, liabilities (contingent or
otherwise), income, operations or business of the
Company;

(b) any damage, destruction or loss (whether or not
covered by insurance) materially and adversely
affecting the properties or business of the
Company ;
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(c)

()

(e)

(£)

(9)

(h)

any change or agreement to change (1) the
stockholders, (ii) the ownership of the authorized
capital or outstanding securities of the Company,

or (iii) the securities of the Company;

any declaration or payment of, or any agreement to
declare or pay, any dividend or distribution in
respect of an equity interest or any direct or
indirect redemption, purchase or other acquisition
of any of the Stock;

any increase in the compensation payable or to
become payable by the Company to any of its
directors, officers, employees, or agents, or any
accrual or arrangement for or payment of any bonus
or other special compensation to any employee or
any severance or termination pay paid to any
present or former officer or other key employee of

the Company;

any labor dispute, or any enacted or proposed law
or regqulation or any other event or condition of
any character, materially and adversely affecting
the business or future prospects of the Company;

any sale or transfer, or any agreement to sell or
transfer, any material assets, property, or rights
of Company to any other person, including, without
limitation, the Stockholders and their affiliates;

any cancellation, or agreement to cancel, of any
indebtedness or other obligation owing to the
Company, including, without limitation, any
indebtedness or obligation of any Stockholder or
any affiliate thereof;
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(1)

(3)

(k)

(1)

(m)

any plan, agreement or arrangement granting any
preferential rights to purchase or acquire any
interest in any of the assets, property, or rights
of Company or requiring consent of any party to the
transfer and assignment of any such assets,
property or rights;

any purchase or acquisition, or agreement, plan, or
arrangement to purchase or acquire, any real
property or any individual fixed asset for more
than $5,000;

any waiver of any material rights or claims of the

Company;

any amendment or termination, or any threatened
amendment or termination of any material contract,
agreement, license, permit, or other right to which
Company is a party; or

any other transaction by the Company outside the

ordinary course of its business.

3.22 Bank Accounts. The Stockholders have delivered to BFI a
complete and accurate list (Schedule 3.22), as of the

date hereof, of:

(a)

(b)

(c)

(d)

the name of each bank in which the Company has

accounts or safe deposit boxes,

the names in which the accounts or boxes are held,

the type of account and account number, and

the name of each person authorized to draw thereon

or have access thereto.
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3.23

3.24

3.25

No Hazardous Waste, Other Facilities.

(a) The Company has never transported or disposed of,
or contracted for the transportation or disposal
of, hazardous wastes, hazardous substances,
infectious or medical waste, radioactive waste, or
sewage sludges as those terms are defined by the
Resource Conservation and Recovery Act of 1976, as
amended, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended,
the Atomic Energy Act of 1954, as amended, or any
comparable state or local laws, rules or

regulations promulgated under any of the foregoing.
(b) The Company has never owned, operated or leased a
waste transfer, treatment, storage, or disposal

facility other than the Facility.

No Exposure To Hazardous or Toxic Substances. None of

the Company’s employees has, in the course and scope of
employment with the Company, other than in compliance
with the permits described in Section 3.8 and the
provisions of and regulations promulgated pursuant to the
Occupational Safety and Health Act and all other federal,
state and local laws, rules and regulations, been exposed
to hazardous, infectious, radiocactive or toxic wastes or
substances as those terms are defined in the Resource
Conservation and Recovery Act of 1976, as amended, the
Comprehensive Environmental Response, Compensation and
Liability Act of 1980, as amended, the Atomic Energy Act
of 1954, as amended, or any comparable state laws, rules

and regulations promulgated under any of the foregoing.

Underground Storage Tanks. Except as expressly set forth

and described on Schedule 3.25, the Company has never
owned or leased any real estate having any underground
storage tanks containing petroleum products or wastes or
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other hazardous substances and regulated by 40 CFR 280 or
other applicable federal, state, or local laws, rules,
regulations and requirements. As to each such underground
storage tank ("UST") identified in Schedule 3.25, the
Stockholders have provided to BFI, to the extent the
items below are in the possession of the Stockholders or

the Company, and have attached as Schedule 3.25,

(a) the location of the UST (including any drawings,
maps, sketches and photographs showing the
location) and whether the Company currently owns or
leases the property in which the UST is located
(and if the Company does not currently own or lease
said property, the dates on which it did so own or
lease and the current owner or lessee of such

property) ;

(b) copies of all of the UST manufacturer’s literature,
brochures, proposals and contract documents, or
other information accurately describing the UST
system (including tanks, piping, dispensers, leak
and cathodic protection equipment or components,
etc.) and all manufacturer’s warranties covering
the UST system;

(c) the date of installation and the specific use or
uses of the UST;

(d) copies of all UST tank and piping tightness tests
and cathodic protection tests and similar studies

or reports for all periods;

(e) a copy of the State of Illinois Fire Marshall’s
registration application as filed;

(f) all other records with regard to the UST,

including, without limitation, repair records,

- 36 -



20749

.26

financial assurance compliance records, records of

ownership; and

(g) to the extent not otherwise set forth pursuant to
the above, a summary description of instances, past
or present, 1in which the UST failed to meet
applicable standards and regulations for tightness
or otherwise and the extent of such failure, and
any other operational or environmental problems
with regard to the UST, including, without
limitation, spills (including spills in connection
with delivery of materials to the UST), releases
and soil contamination or other environmental

pollution.

Except to the extent expressly set forth and described in
Schedule 3.25, the Company has complied with all
applicable federal, state and 1local laws, rules,
regulations and requirements regarding the installation,
use, testing, monitoring, operation and closure of all
UST’s described in Schedule 3.25.

Disposal Facilities Used. To the best of each
Stockholder’s knowledge, the Stockholders have delivered
to BFI a list (Schedule 3.26), as of the date hereof, of

all processing and disposal sites (including dumps,

landfills, transfer and recycling stations and all other
processing or disposal facilities) utilized to the date
hereof by the Company for the processing or disposal of
any recyclable or waste materials. For each such site
set forth in Schedule 3.26, the Stockholders have
provided to BFI in Schedule 3.26:

(2a) The name and city location of such site;

(b) The type or types of recyclable or waste materials
delivered by the Company to such site, the
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3.27

respective volumes of such materials, and the

approximate dates thereof; and

(c) Whether or not, to the best knowledge of the
Company and each Stockholder, such disposal site is
currently being remediated, or anticipated to be

remediated, under federal, state, or local law.

Equipment Compliance. All of the motor vehicles and
other rolling stock of the Company complies with the
applicable requirements established by the U.S.
Environmental Protection Agency and the U.S. Department
of Transportation and applicable state and local laws,
rules and regulations. All of the containers owned by the
Company comply with the criteria established by the
Consumer Product Safety Commission Ban on Unstable Bins,
as set forth at 16 CFR 1301, et seq.

No Misleading Statements. The representations and

warranties of the Company and the Stockholders contained
in this Agreement, the annexes and schedules hereto and
all other documents and information furnished to BFI and
its representatives in connection with the transactions
contemplated by this Agreement are complete and accurate
and do not and will not include any untrue statement of
a material fact or omit to state any material fact
necessary to make the statements made and to be made not

misleading.

Accurate and Complete Records. The books, ledgers,

financial records and other records of the Company:

(a) are in the possession of the Company,

(b) have been, in all material respects, maintained in
accordance with all applicable laws, rules and

regulations and practices; and
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(c) are accurate and complete and do not contain or

reflect any material discrepancies.

3.30 Approval and Authorization. The execution and delivery

of this Agreement by the Company and the performance of
the transactions contemplated herein have been duly and
validly authorized by the Board of Directors and
Stockholders of the Company, and this Agreement has been
duly and validly authorized by all necessary corporate
action and is a legal, valid and binding obligation of
the Company and Stockholders, enforceable in accordance
with its terms, except as such enforcement may be limited
by bankruptcy, insolvency, reorganization, moratorium, or
other similar laws affecting enforcement of creditors’
rights generally and by general principles of equity
(whether applied in a proceeding at law or in equity).

REPRESENTATIONS AND COVENANTS OF BFI. BFI represents and

warrants as follows:

Existence and Good Standing. BFI has ©been duly

incorporated and is validly existing in good standing
under the laws of the State of Delaware.

No Default. The execution of this Agreement by BFI and

the performance of its obligations will not violate or
result in a breach of or constitute a default under BFI'’s
Certificate of Incorporation or bylaws, as amended, or
any agreement to which BFI is a party or by which it is
bound

Prospectus. BFI has furnished to Stockholders a copy of

the Parent’s Prospectus dated April 27, 1993 contained in
its Registration Statement on Form S-4 (the "Prospectus")
as filed with the Securities and Exchange Commission
("SEC") .
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4.4 Duly Registered. The shares of BFI Stock to be received
by the Stockholders pursuant to this Agreement have been
registered pursuant to a registration statement on Form
S-4 filed with the SEC pursuant to the Securities Act of
1933, as amended.

4.5 Valid Issuance. The shares of BFI Stock to be delivered
by BFI pursuant to this Agreement will be duly authorized
and will, when so authorized by the Board of Directors of
the Parent and issued in accordance with the terms
thereof, be validly issued and outstanding, fully paid
and nonassessable.

4.6 Approval of Board of Directors. The execution, delivery

and performance of this Agreement and the performance of
the transactions contemplated herein have been duly and
validly authorized by the Board of Directors of BFI or a
properly authorized committee thereof and is legal, valid
and binding obligation of BFI, enforceable in accordance
with its terms, except as such enforcement may be limited
by bankruptcy, insolvency, reorganization, moratorium, or
other similar laws affecting enforcement of creditors’
rights generally and by general principles of equity
(whether applied in a proceeding at law or in equity).

COVENANTS OF THE STOCKHOLDERS AND THE COMPANY PRIOR TO
CLOSING. Between the date of this Agreement and the Closing
Date:

5.1 Access; Confidential Information. The Stockholders and
the Company will afford to the officers and authorized
representatives of BFI access to the Facilities,
properties, books and records of the Company, including
without limitation for purposes of testing tightness or
cathodic protection of each UST and to determine if any
UST system has caused soil contamination or other
environmental pollution, and will furnish BFI with such

_40_



20749

additional financial and operating data and other
information as to the business and properties of the
Company as BFI may from time to time reasonably request.
The Stockholders and the Company will cooperate with BFI,
its representatives and counsel in the preparation of any
documents or other materials which may be required in
connection with any documents or materials required by
any governmental agency. BFI will cause all information
obtained from the Stockholders and the Company in
connection with the negotiation and performance of this
Agreement to be treated as confidential (except such
information as BFI may be required to disclose to any

governmental agency).

Operations. The Stockholders shall cause the Company to,

and the Company shall:

(a) carry on its business in substantially the same
manner as it has to date and not introduce any
material new method, or discontinue any existing
material method, of management, operation, or

accounting;

(b) maintain its properties and facilities in as good
working order and condition as at present, ordinary
wear and tear excepted;

(c) perform all its material obligations under
agreements relating to or affecting its assets,

properties, business operations and rights;

(d) keep in full force and effect present insurance

policies or other comparable insurance coverage;

(e) use its best efforts to maintain and preserve its
business organization intact, retain its present
employees and maintain its relationship with
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5.

3

suppliers, customers and others having business
relations with it;

(f) advise BFI promptly in writing of any material
change in any document, schedule, or other
information delivered pursuant to this Agreement;

(g) file on a timely basis all notices, reports, or
other filings required to be filed with or reported
to any federal, state, local, or other governmental
department, commission, board, bureau, agency, or
any instrumentality of any of the foregoing
wherever located with respect to the continuing

operations of the Company; and

(h) file on a timely basis all complete and correct
applications or other documents necessary to
maintain, renew, or extend any permit, license,
variance or any other approval required by any
governmental authority necessary or required for
the continuing operation of the Company, whether or
not such approval would expire before or after the
Closing.

No Change. Except as set forth in Schedules 3.4 or 5.3,
the Stockholders shall not permit the Company to, and the
Company shall not, without the prior written consent of
BFI:

(a) make any change in its charter documents or bylaws;

(b) authorize, issue, transfer, or distribute any
securities of the Company;

(c) declare or pay any dividend or make any

distribution in respect of its Stock whether now
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(d)

(e)

(f)

(9)

(h)

(1)

(J)

(k)

or hereafter outstanding, or purchase, redeem, or
otherwise acquire or retire for value any shares of
its Stock;

enter into any contract or commitment or incur or
agree to incur any liability or make any capital

expenditures in excess of $5,000;

increase the compensation payable or to become
payable to any director, officer, employee, or
agent, or make any bonus payment to any such

person;

create, assume, or otherwise permit the imposition
of any mortgage, pledge, or other lien or
encumbrance upon any assets or properties whether

now owned or hereafter acquired;

sell, assign, lease or otherwise transfer, or
dispose of any property or equipment having a value

in excess of $5,000;

merge or consolidate or agree to merge or
consolidate with or into any firm, corporation, or
other entity;

waive any material rights or claims of the Company;

amend or terminate any material agreement or any

permit, license, or other right of the Company; or
enter into any other transaction outside the

ordinary course of its business or prohibited

hereunder.
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INDEMNIFICATION BY THE STOCKHOLDERS.

Indemnity Losses and Events. The Stockholders jointly
and severally covenant and agree that they will indemnify

and hold harmless BFI, the Company, the Parent, their
affiliates, and their respective officers, directors,
employees, and agents (the "Indemnified Parties"), from
and after the Closing Date, against any and all losses,
damages, liabilities, «claims, deficiencies, costs,
expenses (including, without 1limitation, reasonable
attorneys’ fees and expenses of investigation) and any
Disposal Site Losses (as defined below) (collectively,
"Indemnity Losses") arising with respect to each of the

following ("Indemnity Events"):

(a) any federal, state or 1local tax 1liability with
respect to (i) the Company arising out of any
period ended on or before the Closing Date but not
reflected on the Most Current Balance Sheet or
listed on Schedule 3.6 or Schedule 7.5, to the
extent that such liability exceeds the total amount
of the provisions for the same on the Financial
Statements, as well as any available tax credits,
as of the Closing Date and (ii) any of the
Stockholders arising out of the transactions

contemplated hereunder;

(b) any other accrued or absolute liability of or claim
against the Company, existing at the Closing Date
as described in Section 3.6 but which is not listed
on Schedule 3.6 or 7.5;

(c) any contingency, as to which the liability of the
Company is not fixed, existing at the Closing Date
and thus required to be listed in Part II of
Schedule 3.6 or on Schedule 7.5 but which is either
(x) not listed on Part II of Schedule 3.6 or on
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Schedule 7.5 or (y) as to which the 1liability
becomes fixed in an amount in excess of the
reasonable estimate of liability set forth on Part
IT of Schedule 3.6 or on Schedule 7.5 and is not
fully paid to the claimant or reimbursed to the
Company by third party insurance companies within
180 days after such matter is settled and the

amount of such liability becomes fixed;

(d) any act or omission of the Company or any of its
predecessors or any of its stockholders, officers,
directors, partners, employees, consultants,
contractors, or agents, including, without
limitation, the Stockholders, which act or omission

occurred prior to the Closing Date;

(e) any misrepresentation, breach of warranty, or
nonfulfillment of any agreement or covenant on the
part of the Stockholders or the Company under this
Agreement or any misrepresentation in or omission
from any 1list, schedule, certificate, or other
instrument furnished or to be furnished to BFI
pursuant to the terms of this Agreement, including
without 1limitation the ©Pooling Representations
Letter;

(f) any element of the design, development,
construction or operation of a Disposal Site (as
hereinafter defined) during any period on or prior

to the Closing Date; and

(g) all actions, suits, proceedings, demands,
assessments and claims incident to any of the

foregoing.

As used in this Agreement, "Disposal Site" shall mean the

Facility and any other any waste storage, processing,
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treatment, or disposal facility owned, leased, controlled
or operated by the Company or any predecessor thereof on
or prior to the Closing Date. As used in this Agreement,
"Disposal Site Losses" shall mean any and all losses,
damages (including exemplary damages and penalties),
liabilities, claims, deficiencies, costs, expenses
(including, without 1limitation, reasonable attorneys’
fees and expenses of investigation) and expenditures
arising out of or required by any interim, or final
judicial or administrative decree, judgment, injunction,
mandate, interim or final ©permit condition or
restriction, cease and desist order, abatement order,
compliance order, consent order, clean-up order,
exhumation order, or any other remedial action that is
required to be undertaken under federal, state or local
law in respect of operating activities on or affecting
any Disposal Site or UST, including, without limitation
(x) any actual or alleged violation of any law or
regulation respecting the protection of the environment,
including, without limitation, the protection of the air,
water (including groundwater) and land, prior to the
Closing Date and (y) any remedies or violations, whether
by a private or public action, alleged or sought to be
assessed as a consequence, directly or indirectly, of any
release of pollutants (including odors) from any Disposal
Site or UST resulting from activities at such Disposal
Site or in connection with or resulting from such UST,
whether such release is into the air, water (including
groundwater), or land and whether such release arose
before, during, or after (by reason of any activity
occurring on or prior to the Closing Date) the date of
this Agreement (the term '"release" as used herein means
any spilling, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching,
dumping, or disposing into the ambient environment) .
BFI and the Stockholders agree that BFI calculated

the consideration paid hereunder based wupon the
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beneficial accounting treatment accorded to a pooling-
of-interests transaction and the effect of such
beneficial accounting treatment on the Parent’s earnings
per share on a consolidated basis. BFI and the
Stockholders agree that Indemnity Losses arising from
Section 6.1(e) shall include, without limitation, the
amount necessary in order for the Parent’s earnings per
share on a consolidated basis after reflecting the loss
of pooling-of-interests accounting treatment to equal its
earnings per share on a consolidated basis had the
transactions contemplated in this Agreement been
accounted for as a pooling-of-interests, taking into
account dividends paid on additional shares of the BFI
Stock that would otherwise not have been issued had the
transaction not been accounted for as a pooling-of-
interests and further taking into account every year the
Parent’s earnings-per-share on a consolidated basis are
affected by the inability of the Parent to account for

the transaction as a pooling-of-interests.

UST Indemnification. The Stockholders Jjointly and

severally covenant and agree that they will indemnify and
hold harmless the Indemnified Parties, from and after the
Closing Date, against all Indemnity Losses arising with
respect to the 10,000 gallon underground storage tank
located at the northernmost tract of the Facility.

Midco Indemnification. The Stockholders jointly and

severally covenant and agree that they will indemnify and
hold harmless the Indemnified Parties, from and after the

Closing Date, against all Indemnity Losses arising with

respect to the matters the basis of United States v.

Midwest Solvent Recovery.

Ninth Avenue Dump Indemnification. The Stockholders

jointly and severally covenant and agree that they will

indemnify and hold harmless the Indemnified Parties, from
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and after the Closing Date, against all Indemnity Losses
arising with respect to the matters the basis of In the
Matter of U.S. Scrap Corporation and Ninth Avenue Dump,

provided BFI notifies the Stockholders of any Indemnity
Losses prior to the earlier to occur of (i) the date
which is twenty four (24) months following the Closing
Date and (ii) the date which is twelve (12) months
following the United States E.P.A.’s issuance of the
change to the FSR ROD outlined in its March 30, 1994
letter to the Company.

Limitation on Indemnification. The Indemnified Parties

shall not be entitled to any recovery for Indemnity
Losses in respect of any Indemnity Event under Section
6.1 unless BFI notifies the Stockholders prior to the
first anniversary of the Closing Date; provided, however,
that in respect of any Indemnity Event under Section 6.1
which the independent auditor of BFI discovers prior to
completion of the first audit of the financial statements
of the Parent (and its subsidiaries) following the
Closing Date (it being understood that the date of the
auditor’s report thereon shall represent the completion
thereof), the Indemnified Parties shall not be entitled
to any recovery for Indemnity Losses in respect of any
Indemnity Event under Section 6.1 unless BFI notifies the
Stockholders in writing thereof prior to the completion
of such audit. The provisions of this Section 6.4 shall
not apply with respect to Indemnity Losses under Sections
6.2, 6.3 and 6.4.

Notice, Participation. If an Indemnity Event involves a

claim by a third party, and if an Indemnified Party seeks
indemnity with respect thereto under this Article 6, the
Indemnified Party shall promptly, after the assertion of
any third party claim or the discovery of any fact upon
which the Indemnified Party intends to base a claim for

indemnification under this Agreement ("Claim"), notify
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the party or parties from whom indemnification is sought
("Indemnitor") of such Claim. In the event of any Claim,
Indemnitor, at its option, may assume (with legal counsel
acceptable to BFI) the defense of any claim, demand,
lawsuit or other proceeding in connection with the
Indemnified Party’s Claim and may assert any defense of
Indemnitee or Indemnitor; provided that the Indemnified
Party shall have the right to participate jointly with
Indemnitor in the defense of any claim, demand, lawsuit
or other proceeding in connection with the Indemnified
Party’s Claim. The failure to give such notice shall not
preclude the Indemnified Party from making any Claim
thereon if the failure or delay in giving such notice did
not prejudice Indemnitor. In the event that Indemnitor
elects to undertake the defense of any Claim hereunder,
the Indemnified Party shall cooperate with Indemnitor to
the fullest extent reasonably possible in regard to all
matters relating to the Claim (including, without
limitation, corrective actions require by applicable law,
assertion of defenses and the determination, mitigation,
negotiation and settlement of all amounts, costs,
actions, penalties, damages and the like related thereto)
so as to permit Indemnitor’s management of same with
regard to the amount of Indemnity Losses payable by the
Indemnitor hereunder. Neither the Indemnified Party nor
any Indemnitor shall be entitled to settle any Claim
without the prior written consent of the other parties

hereto, which consent shall not unreasonably be withheld.

CONDITIONS PRECEDENT TO OBLIGATIONS OF BFI. The obligations
of BFI hereunder are, at its option, subject to the
satisfaction, on or prior to the Closing Date, which may be

expressly waived in writing, of the following conditions.

7.1 Accuracy of Representations; Performance of Covenants.

Notwithstanding any provision of this Section 7.1 to the
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contrary, the representations and warranties of the
Stockholders and the Company contained in this Agreement
shall be accurate on and as of the Closing Date with the
same effect as though such representations and warranties
had been made on and as of such date. Each and all of the
terms, covenants and conditions of this Agreement to be
complied with and performed by the Stockholders and the
Company before the Closing Date pursuant to the terms
hereof shall have been performed. The Stockholders shall
have delivered to BFI a certificate of the foregoing
dated the Closing Date, or in the alternative stating

exceptions to such accuracy.

Opinion of Counsel. BFI shall have received an opinion

from Hoogendoorn, Talbot, Davids, Godfrey & Milligan,
counsel to the Stockholders, dated the Closing Date, in
form and substance reasonably satisfactory to BFI, to the
effect that:

(a) the Company has been duly organized and is validly
existing in good standing under the laws of the
State of Illinois,

(b) the Company is duly authorized, qualified and
licensed under all applicable laws, regulations,
ordinances or orders of public authorities to carry
on its business in the places and in the manner as

now conducted;

(c) the authorized and outstanding capital stock of the
Company is as represented by the Stockholders in
this Agreement and each share of such stock has
been duly and validly authorized and issued, is
fully paid and nonassessable and was not issued in
violation of the preemptive rights of any
stockholder;
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(d)

(e)

(£)

(9)

(h)

the Company does not have any outstanding options,
warrants, calls or other commitments of any kind to

issue or sell any of its capital stock;

this Agreement has been duly authorized, executed
and delivered by the Company and the Stockholders
and constitutes a valid and binding agreement of
the Company and the Stockholders enforceable in
accordance with its terms, except as such
enforcement may Dbe limited by  bankruptcy,
insolvency, reorganization, moratorium, or other
similar laws affecting enforcement of creditors’
rights generally and by general principles of
equity (whether applied in a proceeding at law or

in equity);

the Company has good and marketable title to the
properties, assets and leasehold estates, real and
personal, shown on the schedules to this Agreement,
except for those properties sold or otherwise
disposed of in the ordinary course of business
since the date of such schedules, subject only to
those 1liens shown on Schedule 3.11, 1liens for
current taxes and assessments not in default and
other minor encumbrances not materially affecting

the use of such properties;

upon consummation of the purchase contemplated by
this Agreement, BFI will receive good title to the
Stock, free and clear of all liens, encumbrances

and claims of every kind;

no notice to, consent, authorization, approval or
order of any court or governmental agency or body
or of any other third party is required in

connection with the execution, delivery or
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consummation of this Agreement by any Stockholder
or for the transfer to BFI of the Stock; and

(i) the execution of this Agreement and the performance
of the obligations hereunder will not violate or
result in a breach or constitute a default under
any of the terms or provisions of Articles of
Incorporation or the by-laws of the Company or of
any lease, instrument, license, permit or any other
agreement to which the Company is a party or by
which the Company or any Stockholder is bound.

Such opinion shall include any other matters incident to
the matters herein contemplated as BFI and its counsel
may reasonably request, including the form of all papers

and the validity of all proceedings.

Governmental Consents; No Litigation. All necessary

consents of and filings with any governmental authority
or agency relating to the consummation of the
transactions contemplated in this Agreement shall have
been obtained and made and no action or proceeding before
a court or any other governmental agency or body shall
have been instituted or threatened to restrain or
prohibit BFI’s acquisition of the Stock and no
governmental agency or body shall have taken any other
action or made any request of BFI as a result of which
the management of BFI deems it inadvisable to proceed

with the transactions hereunder.

No Material Adverse Change. Since the Balance Sheet Date,

(i) no material adverse change in the results of
operations, financial condition, or business of the
Company shall have occurred and (ii) the Company shall
not have suffered any material loss or damage to any of
its properties or assets, whether or not covered by

insurance, which loss or damage materially affects or
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impairs the ability of the Company to conduct its
business. BFI shall have received a certificate signed by
the Stockholders dated the Closing Date stating the
foregoing.

Liabilities. The Stockholders shall have delivered to
BFI a complete and accurate list (Schedule 7.5), as of

the Closing Date, showing all liabilities and obligations
of the Company, described in Section 3.6 and arising
since the date of Schedule 3.6. All liabilities listed on
Schedule 7.5 shall be described in the same fashion as
required pursuant to Section 3.6. Such liabilities and
obligations shall be subject to the reasonable approval
of BFI consistent with the provisions of this Agreement.

Material Contracts. The Stockholders shall have
delivered to BFI a complete and accurate list, together

with copies thereof, (Schedule 7.6), as of the Closing
Date, showing all material contracts and agreements
entered into by the Company since the date of Schedule
3.11. Such contracts and agreements shall be subject to
the reasonable approval of BFI consistent with the

provisions of this Agreement.

Resignations. The Stockholders shall have delivered to

BFI the resignations effective as of the Closing Date of
all officers and directors of the Company, unless

otherwise requested in writing by BFI.

Releases. All Stockholders and Richard De Boer shall
have delivered to BFI an instrument dated the Closing
Date releasing the Company from any and all claims of the
Stockholders and Richard De Boer against the Company

except for amounts expressly set forth on Schedule 7.8.

Employment Agreements. Richard K. De Boer and Jack E. De

Boer shall have executed and delivered to BFI employment
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agreements substantially in the respective forms attached

hereto as Annex C.

Qualification as a Pooling-of-Interests. BFI shall have

been advised in writing by its independent public
accountants that in their opinion the transactions
contemplated herein meet the requirements of a "pooling-
of-interests" under generally accepted accounting
principles as set forth in Opinion No. 16 of the
Accounting Principles Board of the American Institute of

Certified Public Accountants.

Approval, Qualification and Listing. All shares of BFI

Stock to be issued pursuant to the transaction
contemplated by this Agreement shall have been authorized
for listing, upon official notice of issuance, on the New

York, Chicago and Pacific Stock Exchanges.

Good Standing. The Stockholders shall have delivered to

BFI a certificate, dated as of a recent date, duly issued
by the appropriate governmental authority in the
Company’s state of incorporation and in each state in
which the Company is authorized to do business, stating
that the Company is in good standing and authorized to do
business and that all state franchise and income tax
returns and taxes for the Company for all periods prior

to the Closing have been filed and paid.

Compliance History. BFI shall have determined, based on

its reasonable judgment, that the environmental or other
law compliance history of the Company (or of any of its
directors, officers, or managerial employees) shall not,
as a result or and after the completion of the
transactions contemplated by this Agreement, be accorded
further weight, attributed to, or considered to the
detriment of BFI, or any of its subsidiaries or other

affiliated entities, by any governmental authority having
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jurisdiction in connection with (i) any permit, license,
authorization or contract held by BFI, or any of its
subsidiaries or affiliated entities, or (ii) any pending
or future application, request or bid to obtain a
contract or to issue, renew or modify any permit, license
or authorization filed or made by BFI, or any of its

subsidiaries or affiliated entities.

Necessary Filings. Except as disclosed on Schedule 3.15,

all reports, notices and forms with respect to the
Company Plans listed in Schedule 3.15 required to be
filed with the Internal Revenue Service, the Pension
Benefit Guaranty Corporation, the Department of Labor and
any other person or entity (including, but not limited
to, the trustee, the participants and the beneficiaries)
shall have been filed or delivered with copies delivered
to BFI.

General Escrow Agreement. The Stockholders and the

General Escrow Agent shall have executed and delivered to

BFI the General Escrow Agreement.

UST Escrow Adreement. The Stockholders and the UST

Escrow Agent shall have executed and delivered to BFI the

UST Escrow Agreement.

Midco Escrow Agreement. The Stockholders and the Midco

Escrow Agent shall have executed and delivered to BFI the

Midco Escrow Agreement.

Contemporaneous Agreements. The transactions

contemplated by the Contemporaneous Agreements shall have

been consumnated.

CONDITIONS PRECEDENT TO OBLIGATIONS OF THE STOCKHOLDERS. The
obligations of the Stockholders hereunder are, at their
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option, which may be waived expressly in writing, subject to

the conditions that:

8.

1

Accuracy of Representations. The representations and

warranties of BFI contained in Section 4 shall be
accurate as of the Closing Date as though such
representations and warranties had been made at and as of
that time. Each and all of the terms, covenants and
conditions of this Agreement to be complied with and
performed by BFI on or before the Closing Date shall have
been duly complied with and performed. A certificate to
the foregoing dated the Closing Date and signed by a duly
authorized agent, the president, or any vice president of
BFI shall have been delivered to the Stockholders.

Opinion of Counsel. Stockholders shall have received an

opinion from counsel to BFI, dated the Closing Date, in
form and substance reasonably satisfactory to
Stockholders, to the effect that:

(a) BFI has been duly incorporated and is validly
existing in good standing under the 1laws of the

State of Delaware;

(b) The execution of this Agreement by BFI and the
performance of its obligations will not violate or
result in a breach of or constitute a default under
BFI’s Certificate of Incorporation or bylaws, as
amended, or any agreement to which BFI is a party

or by which it is bound.

(c) The shares of BFI Stock to be received by the
Stockholders pursuant to this Agreement have been
registered pursuant to a registration statement on
Form S-4 filed with the SEC pursuant to the

Securities Act of 1933, as amended.
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(d) The shares of BFI Stock to be delivered by BFI
pursuant to this Agreement will be duly authorized
and will, when so authorized by the Board of
Directors of the Parent and issued in accordance
with the terms thereof, be validly issued and
outstanding, fully paid and nonassessable.

(e) The execution, delivery and performance of this
Agreement and the performance of the transactions
contemplated herein have been duly and validly
authorized by the Board of Directors of BFI or a
properly authorized committee thereof and is a
legal, wvalid and binding obligation of BFI
enforceable in accordance with its terms, except as
such enforcement may be 1limited by bankruptcy,
insolvency, reorganization, moratorium, or other
similar laws affecting enforcement of creditors’
rights generally and by general principles of
equity (whether applied in a proceeding at law or

in equity).

Employment Agreements. BFI, or any of its affiliates,

shall have executed and delivered to Richard K. De Boer
and Jack E. De Boer employment agreements substantially

in the respective forms attached hereto as Annex C.

General Escrow Adgreement. BFI and the General Escrow

Agent shall have executed and delivered to the
Stockholders the General Escrow Agreement.

COMPLIANCE WITH REQUIREMENTS OF SECURITIES LAWS.

9.1 Affiliates. Each Stockholder who is an affiliate of the

Company ("Affiliate"), within the meaning of Rule 145
promulgated pursuant to the Securities Act of 1933 (the
1933 Act"), acknowledges that if such Affiliate makes
any public offer or sale of the BFI Stock (the
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"Restricted Stock") to be received by such Affiliate,
such Affiliate may be deemed an "underwriter" of such
shares within the meaning of the 1933 Act. Accordingly,
the Restricted Stock may not be sold, transferred or
assigned, and each Stockholder covenants and agrees that
such Affiliate shall not effect any sale, transfer or
assignment of the Restricted Stock, except pursuant to
(a) current registration under the 1933 Act, (b) a
transaction in accordance with the requirements of Rule
145(d) and as to which the issuer has received reasonable
satisfactory evidence of compliance with the provisions
of Rule 145(d), or (c) a transaction which, in the
opinion of counsel satisfactory to the issuer or as
described in a "no action" or interpretative letter from
the staff of the SEC, is not required to be registered
under the Act. Each Stockholder acknowledges that the
covenant and agreement given above shall survive the
Closing Date and shall be continuing as long as such
Affiliate may be deemed to be an underwriter with respect

to any offer or sale of such Restricted Stock.

BFTI to Furnish Information. BFI will use all reasonable

efforts to make and keep available the "adequate current
public information" required by Rule 144(c) under the
1933 Act, and BFI, upon request, shall furnish to each
Affiliate such information and other documents as the
Affiliate may reasonably request in order to facilitate
a sale of BFI Stock by the Affiliate in accordance with
to the provisions of Rule 145 under the 1933 Act.

No Offer. Each Affiliate represents that such Affiliate
has not directly or indirectly offered or disposed of or
attempted to offer or dispose of any of the shares of
Restricted Stock that such Affiliate is acquiring under

the Agreement.
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9.4 Registration Statement. BFI and the Stockholders

acknowledge that the transactions contemplated hereby are
subject to the provisions of the 1933 Act and that the
BFI Stock to be received by the Stockholders pursuant
hereto is the subject of a registration statement filed
by the Parent with the SEC on Form S-4 (Registration No.
33-5240) and declared effective by the SEC on April 27,
1993 (the "Registration Statement"). The Company and the
Stockholders acknowledge receipt of the Prospectus
included in the Registration Statement, the Parent Annual
Reports on Form 10-K for the fiscal year ended September
30, 1993, the Quarterly Reports on Forms 10-Q for the
quarters ended December 31, 1993, March 31, 1994 and June
30, 1994, and the 1994 proxy statement. The Stockholders
acknowledge that each Stockholder has reviewed such items

with competent and appropriate professional assistance.

RESTRICTIONS ON TRANSFER FOR POOLING. BFI has informed the
Company and the Stockholders that it is a material inducement
to BFI in entering into this Agreement that the transactions
contemplated by this Agreement be treated as a "pooling-of-
interests" for accounting purposes. Therefore, for the thirty
(30) days 1immediately preceding the Closing Date, no
Stockholder shall sell or otherwise transfer or dispose of, or
in any other way reduce such Stockholder’s risk relative to,
any shares of BFI Stock. In addition, notwithstanding any
other provision of this Agreement, prior to the publication
and dissemination by BFI or the Parent of financial statements
which include the results of combined operations of the
Company and BFI or the Parent on a consolidated basis for at
a period of least thirty (30) days following the Closing Date,
no Stockholder shall sell or otherwise transfer or dispose of,
or in any other way reduce such Stockholder’s risk relative
to, any shares of BFI Stock received by such Stockholder
(including by way of example and not limitation, engaging in
put, call, short-sale, straddle or similar market

transactions). Additionally, the certificate(s) evidencing BFI
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Stock will bear a legend substantially in the form set forth
below and containing such other information as BFI may

reasonably deem necessary or appropriate:

"The shares represented by this certificate may not be
sold, transferred or assigned, and Browning-Ferris
Industries, Inc. ("BFI") shall not be required to give
effect to any attempted sale, transfer or assignment,
prior to the publication and dissemination of financial
results by BFI which include the results of at least
thirty (30) days of combined operations of BFI and the
Company whose assets were acquired for which these shares
are issued. The issuer agrees to remove this restrictive
legend (and any stop order placed with the transfer
agents) when the requirements of Accounting Series
Release Nos. 130 and 135 of the Securities and Exchange
Commission have been met, upon the written request of the
holder of this certificate direct to Browning-Ferris
Industries, Inc., P.O. Box 3151, Houston, Texas 77253,
Attn: Secretary."

NONDISCLOSURE OF CONFIDENTIAL INFORMATION. The Stockholders
recognize and acknowledge that they have and will have access
to certain confidential information of the Company, such as
lists of customers and costs that are valuable, special and
unique assets of such business. The Stockholders agree that
they will not disclose such confidential information to any
person, firm, corporation, association, or other entity for
any purpose or reason whatsoever, except +to authorized
representatives of BFI. In the event of a breach or threatened
breach by a Stockholder of the provisions of this Section 11,
BFI and the Company shall be entitled to an injunction
restraining such Stockholder from disclosing, in whole or in
part, such confidential information. Nothing herein shall be
construed as prohibiting BFI and the Company from pursuing any
other available remedy for such breach or threatened breach,

including the recovery of damages.
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NONCOMPETITION. To induce BFI to enter into this Agreement,
each Stockholder shall not, without the express prior written
consent of BFI, for a period of five (5) years after the
Closing Date within one hundred (100) miles of 1712 cChurch
Street, Evanston, Illinois, the current principal place of
business of the Company, as owner, officer, director,
employee, stockholder, principal, consultant, agent, lender,
guarantor, co-signer, investor or trustee of any corporation,
partnership, proprietorship, joint venture, association or any
other entity of any nature, engage, directly or indirectly, in

any business:

(i) collecting, processing, treating, recovering,
transporting, recycling, marketing, brokering or
disposing of rubbish, paper, garbage, industrial waste,
infectious, or medical waste, or any other similar waste

of any kind;

(ii) siting, permitting, developing, constructing or operating
landfills, transfer stations, incinerators, recycling
facilities or other similar waste treatment, disposal,

processing or management facilities; or

(iii) selling, leasing, or distributing machinery or equipment
used in connection with any activities in (i), (ii ), or

(iii) above.

The time period restriction set forth above shall be exclusive
of any period during which any Stockholder is in breach of the
terms and provisions of this Section 12. Notwithstanding the
foregoing, any Stockholder may be the owner of not more than
1% of the outstanding capital stock of any corporation engaged
in any of the aforesaid businesses and may be a stockholder,
officer, director or employee of BFI. In the event that the
provisions of this Section 12 should ever be deemed to exceed
the scope of business, time or geographic 1limitations

permitted by applicable law, then such provisions shall be and
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are hereby reformed to the maximum scope, time or geographic
limitations permitted by such applicable law. Stockholders
hereby agree that this covenant is a material and substantial

part of this transaction.

SURVIVAL OF REPRESENTATIONS. The representations and
warranties contained in Sections 3.6, 3.8, 3.18, 3.23, 3.25
and 3.26 of this Agreement shall survive for a period of eight
(8) years following the Closing Date. The remaining
representations and warranties shall survive for a period of

three (3) years following the Closing Date.

GENERAL,

14.1 Additional Conveyances. Upon the execution of this

Agreement, BFI and the Stockholders mutually agree to
promptly undertake, and to pursue, cooperatively and
diligently, the obtaining of all approvals, consents and
authorizations required to be given by third parties,
governmental or private, that are necessary or
appropriate to effect the transactions contemplated in
this Agreement in an expeditious and prudent manner. In
addition, the Stockholders shall deliver or cause to be
delivered on the Closing Date, and at such other times
and places as shall be reasonably agreed upon in writing,
such additional instruments as BFI may reasonably request
following the Closing Date for the purpose of carrying
out this Agreement. The Stockholders will cooperate and
use their commercially reasonable best efforts to have
the present officers, directors and employees of the
Company cooperate with BFI on and after the Closing Date
in furnishing information, evidence, testimony and other
assistance in connection with any actions, proceedings,
arrangements or disputes of any nature with respect to
matters pertaining to all periods prior to the Closing
Date.
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14.2

14.3

14.4

14.5

14.6

Best Knowledge of the Company and the Stockholders. As

used throughout this Agreement, the phrase '"best
knowledge of the Company and the Stockholders", or any
similar variations thereof, means the actual or
constructive knowledge of (i) any of the Stockholders and
(ii) any of the managerial employees of the Company, past
or present, including, without limitation, any employee
exercising responsibility for any accounting

responsibility for the Company.

Other Agreements. BFI enters into this Agreement in
reliance upon, and contemporaneously with, the
Contemporaneous Agreements. Such agreements shall be
considered contemporaneous with this Agreement and shall
be further considered to be a material inducement for BFI

to enter into this Agreement.

Press Releases. The parties hereto will advise and confer

with each other prior to the issuance of any public
reports, statements, or releases pertaining to this
Agreement and the transactions contemplated herein, and
each party shall not, without the remaining parties’

consent, issue any such reports, statements, or releases.

Assignment. This Agreement and the rights of the

Stockholders hereunder may not be assigned (except by
operation of law) and shall be binding upon and shall
inure to the benefit of the parties hereto, the
successors of BFI and the heirs and legal representatives
of the Stockholders.

Counterparts. This Agreement may be executed

simultaneously in two or more counterparts, each of which
shall be deemed an original and all of which together
shall constitute but one and the same instrument.
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14.7 Brokers. Each party represents and warrants that it

14.

14.

employed no broker or agent in connection with this
transaction and agrees to indemnify the other against all
loss, cost, damage or expense arising out of claims for
fees or commissions of brokers or agents employed or

alleged to have been employed by such indemnifying party.

Fees and Expenses. Whether or not the transactions

herein contemplated shall be consummated, (i) BFI shall
pay the fees, expenses and disbursements of BFI and its
agents, representatives, accountants and counsel incurred
in connection with the subject matter of this Agreement
and any amendments thereto, and (ii) the Stockholders
shall pay the fees, expenses and disbursements of the
Stockholders and their agents, representatives,
accountants and counsel incurred in connection with the
subject matter of this Agreement and any amendments

hereto.

Notices. Any notice or communication required or
permitted hereunder shall be sufficiently given if sent

by first class mail, postage prepaid:

(a) If to BFI, addressed to it care of

Browning-Ferris Industries, Inc.
P.O0. Box 3151

Houston, Texas 77253

Attention: Secretary

with copy to:

Browning-Ferris Industries of Illinois, Inc.
8500 Normandale Lake Blvd

Bloomington, Minnesota 55440

Attention: Regional Vice President

(b) If to the Stockholders, to them at

c/o Hoogendoorn, Talbot, et al

122 S. Michigan Avenue

Chicago, Illinois 60603-6107

Attn: Case Hoogendoorn, Esq.
or Richard Sawdey, Esq.
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14.10 Applicable Law. This Agreement shall be construed in

accordance with the laws of the State of Illinois.

14.11 captions. The captions in this Agreement are for
convenience only and shall not be considered a part
hereof or affect the construction or interpretation of

any provisions of this Agreement.

14.12 Entire Agreement. This Agreement (including the

schedules and annexes hereto) and the documents delivered
pursuant hereto constitute the entire agreement and
understanding between the Stockholders and BFI and
supersede any prior agreement and understanding relating
to the subject matter of this Agreement. This Agreement
may be modified or amended only by a written instrument
executed by the Stockholders and BFI acting through its
officers, thereunto duly authorized by its Board of

Directors.

IN WITNESS WHEREOF, the parties have executed this Agreement as of

the day and year first above written.

BROWNING-FERRIS INDUSTRIES ACTIVE SERVICE CORP.
OF ILLINOIS, INC.

e s T 0E.

Richard K. De Boer,
President

"STOCKHOLDERS"
C 0. YD, 8
Richard K. De Boer
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ACQUISITION OF STOCK FOR STOCK CHECKLIST

ANNEXES AND SCHEDULES TO THE AGREEMENT AND DOCUMENTS
TO BE DELIVERED PURSUANT TO THE AGREEMENT

ANNEXES

ANNEX A (Section 1.1): List of Stockholders of the Company and
the amount of BFI Stock to be delivered to each.

ANNEX B (Section 1.1): General Escrow Agreement
ANNEX C (Section 1.1): UST Escrow Agreement
ANNEX D (Section 1.1): Midco Escrow Agreement

ANNEX E (Section 7.9): Form of employment agreements to be
executed by BFI.

SCHEDULES
SCHEDULE 3.4: Pooling Representations Letter
SCHEDULE 3.5: Financial Statements of the Company.
SCHEDULE 3.6: Liabilities of the Company

SCHEDULE 3.7: List of Accounts and Notes Receivable of the
Company.

SCHEDULE 3.8:

PART I List and Summary Description of all permits,
licenses and franchises, certificates, trademarks,
trade names, patents, patent applications and
copyrights owned or held by Company.

PART II Records, notifications, reports.

PART ITI Information on Facilities.

SCHEDULE 3.9: A current list and description of all fixed assets
(including leases) of the Company.

SCHEDULE 3.10: List of all properties and assets of Company, other
than those shown on Schedules 3.7, 3.8 and 3.9.

SCHEDULE 3.11: List of all material contracts and agreements to
which the Company is a party or by which it or its
property is bound.

SCHEDULE 3.12: Storage or disposal on Real Property

SCHEDULE 3.13: List of all insurance policies carried by the
Company.
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SCHEDULE

SCHEDULE
SCHEDULE
SCHEDULE
SCHEDULE
SCHEDULE

SCHEDULE

SCHEDULE
SCHEDULE

SCHEDULE

SCHEDULE

20749

3.15:

3.17:

3.18:

3.20:

3.21:

3.22:

List of all officers and directors and rate of

compensation of officers and key employees.

List of employee benefit plans.

List of billings and collections.

Laws and Regulations, Litigation.

Copies Complete; No Default.

No Change.

List of banks in which Company has accounts and
safe deposit boxes, names of accounts, types of
accounts and authorized signatories.

Information regarding underground storage tanks.

Information regarding disposal facilities used.

List of all liabilities and obligations arising
since the date of Schedule 3.6.

List of all material contracts and agreements
entered into by Company since the date of Schedule
3.11.



ANNEX A

Shares of Stock Owned Aggregate Stated

Stockholders Value BFI Stock
Richard K. De Boer 17,417 $4,343,742.00
Jack E. De Boer 17,417 $4,343,742.00
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_AELIED WASTE INDUSTRIES, INC.
ACQUISITION OF
LIBERTY WASTE SERVICES LIMITIED, LLC

DISCLOSURE SCHEDULES re:
GENERAL REFUSE ROLLOFF CORP.




STOCK PURCHASE AND
CAPITAL CONTRIBUTION AGREEMENT

Dated as of March 13, 1998
by and among
RICHARD H. VANDER VELDE
RICHARD D. VANDER VELDE
RANDALL J. VANDER VELDE
RICHARD H. VANDER VELDE, TRUSTEE OF THE
VANDER VELDE CHARITABLE TRUST, DATED 3-6-98
and
LIBERTY WASTE SERVICES LIMITED, L.L.C.

and

GENERAL REFUSE ROLLOFF CORP.

PI-184467.04



Stock Purchase and Capital Contribution Agreement (this
“Agreement”), dated as of March 13, 1998, by and
among Richard H. Vander Velde, Richard D. Vander
Velde, Randall J. Vander Velde, each a resident of Cook
County, Illinois, Richard H. Vander Velde, as trustee of
the Vander Velde Charitable Trust, Dated March 6, 1998
(collectively, “Stockholders”), Liberty Waste Services
Limited, L.L.C., a Delaware limited liability company
(“LWS?”), and General Refuse Rolloff Corp., an Illinois
corporation (“General Refuse”).

Stockholders own all of the issued and outstanding shares of capital stock of General
Refuse, consisting of two hundred (200) shares of common stock (the “Shares”). LWS and
Stockholders entered into that certain letter of intent dated February 9, 1998 (the “Letter of
Intent”) pursuant to which Stockholders agreed to sell all of the Shares to LWS pursuant to
the terms and conditions set forth therein. The Letter of Intent contemplated that the
agreement of the parties thereto concerning the purchase and sale of the Shares would be set
forth in a definitive stock purchase agreement containing terms, conditions, covenants and
indemnifications provisions common to agreements of this type for a transaction of this

nature as well as the essential terms contained in the Letter Agreement incorporated therein
by reference. ' '

This Agreement is the “Purchase Agreement” referred to in the Letter of Intent and
supersedes in its entirety the Letter of Intent.

In consideration of the foregoing recitals and premises, all of which are incorporated
into this Agreement, and in consideration of the representations, warranties, covenants and
agreements contained herein, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, Stockholders, LWS and General Refuse, each
intending to be legally bound hereby, agree as set forth below.

ARTICLE L.
THE TRANSACTION

Section 1.1. Sale and Purchase of Shares. Upon the terms and subject to the
conditions of this Agreement and in consideration of the Purchase Price (defined in Section
1.2), Stockholders shall sell, assign, transfer and deliver the Shares to LWS, and LWS shall
purchase from Stockholders and take delivery of the Shares, at the Closing (as defined in
Section _1.6), free and clear of any Encumbrances. For purposes of this Agreement,
“Encumbrance” means any liability, debt, mortgage, deed of trust, pledge, security interest,
encumbrance, option, right of first refusal, agreement of sale, adverse claim, easement, lien,
lease, assessment, restrictive covenant, encroachment, right-of-way, burden or charge of any
kind or nature whatsoever or any item similar or related to the foregoing.

Section 1.2. Purchase Price. The aggregate purchase price for the Shares shall be
$4,150,000 (the “Purchase Price”).



Section 1.3. Payment. Upon the terms and subject to the conditions of this
Agreement, (i) at Closing, LWS shall deliver to Stockholders the sum of $3,000,000 in
immediately available federal funds to an account and pursuant to wire transfer instructions
identified in writing by Stockholders and delivered to LWS at least ten days prior to Closing,
(ii) LWS shall deliver to Stockholders a Promissory Note in the aggregate principal amount
of $150,000 in substantially the form attached hereto as Exhibit A (the “Promissory Note”),
and (iii) LWS shall deliver to Stockholders that number of Special B Shares representing a
1.18% equity interest in LWS as of the date hereof (hereafter, the “Special B Shares”)
having an agreed value of $1,000,000.

Section 1.4. Special B Shares.

(@) Designations and Preferences Generally. The Special B Shares will have

cumulative preferred distribution rights, ahead of the existing Common Shares of LWS,
equal to 5% per annum (compounded annually) of $1.0 million representing an agreed 1.18%
equity interest in LWS, payable prior to and only if LWS makes distributions to holders of
existing Preferred Shares and Common Shares. The Special B Shares shall be pari passu
with LWS’s Special A Shares in respect of all distributions. Tax distributions will be
required to be made to all LWS members and will be an exception to preferred distribution
on the Special B Shares. The Special B Shares will be convertible at any time by the holder
thereof into Common Shares of LWS representing an agreed 1.18% equity interest in LWS
(determined as of the date hereof), such 1.18% interest having an agreed value of $1.0
million and will be subject to dilution for new investments for fair value as determined by a
majority of the board of LWS. Subject to the right of the holder of the Special B Shares to
convert as described in the immediately preceding sentence (which right shall take priority
over LWS’s “call” rights described in this sentence), LWS (after reasonable notice) will have
the right to call (i.e., require the holder to sell to LWS) for cash the Special B Shares upon
an initial public offering of LWS’s equity securities by LWS, upon a sale of a majority of the
shares of equity of LWS to third parties (which shall not include the issuance of shares of
equity of LWS to new or existing investors) and upon a sale of substantially all of LWS’s
assets, in each case at the proportionate amount of $1.0 million, plus accumulated interest.
The holder of the Special B Shares shall have the right to put (i.e., require LWS to purchase
from the holder) for cash all of the Special B Shares on the fifth anniversary of the Closing
Date (net of prior redemptions or conversions), at the proportionate amount of $1.0 million,
plus proportionate accumulated interest, upon 90 days advance written notice. The Special B
Shares will have all other rights as the existing Common Shares, including voting rights, but

not including the rights of the existing Preferred Shares or Special A Shares, except as
contemplated above.

(b) Limited Liability Company Agreement. The foregoing is intended to be a
general description only of the terms of the Special B Shares. LWS has delivered to the

Stockholders a copy of its existing Limited Liability Company Agreement dated as of
September 16, 1997 (the “LLC Agreement”). The LLC Agreement was amended and
restated on September 16, 1997 in part to create the Special A Shares. At or prior to
Closing, LWS will amend its Limited Liability Company Agreement to create the Special B
Shares containing the designations and preferences referred to in clause (a) above in a
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manner similar (but not identical) to the Special A Shares. The Limited Liability Company
Agreement of LWS as so amended shall supersede this Section.

Section 1.5. Net Current Assets; Third Party Debt. General Refuse covenants
that it shall have, as of the Closing Date, no third party debt, no trade accounts payable (in
accordance with its terms without penalty) beyond 30 days and no unearned income unless
offset by cash (except for a disputed bill owed to Great Lakes Disposal Service, Inc.).
General Refuse further covenants that it shall have, as of the Closing Date, total net current
assets (L.e., current assets, minus current liabilities (including insurance premiums described
in Section 2.13), plus current portion of long-term debt) of at least zero or greater after
giving effect to the repayment of any debt as described in the first sentence of this Section.
To the extent that the parties are unable on the Closing Date to completely resolve all
accounts as of the Closing Date, they shall make their best estimate thereof before closing
and make payments on the Closing Date based upon such estimates and shall finalize the
calculations thereof and settle any resulting differences within 60 days after the Closing Date.

Section 1.6. Closing. The consummation of the purchase and sale of the Shares and
the other transactions contemplated hereby (the “Closing”) shall take place at 10:00 a.m.,
local time, on March 13, 1998 at the office of Hoogendoorn, Talbot, Davids, Godfrey &
Milligan, 122 South Michigan Avenue, Suite 1220, Chicago, Illinois, 60603, or at such other
time, date or place as the parties agree (the “Closing Date”).

Section 1.7. Allocation. The parties agree that 76% of the Shares are being
exchanged for the $3,000,000 in cash and the Promissory Note pursuant to clauses (i) and
(ii) of Section 1.3 and that 24% of the Shares are being contributed to the capital of LWS in
exchange for the Special B Shares pursuant to clause (iii) of Section 1.3.

ARTICLE 1.
REPRESENTATIONS AND WARRANTIES
OF SELLERS AND THE COMPANY

Each Stockholder and General Refuse jointly and severally represents and warrants to
LWS as follows:

Section 2.1. Organization. General Refuse is a corporation duly organized, validly
existing and in good standing under the laws of the State of Illinois, has the corporate power
and authority to own or lease its properties, carry on its business as now conducted, enter
into this Agreement and the other agreements or documents contemplated under this
Agreement to be executed and delivered in connection with the transactions contemplated by
this Agreement (“Other Agreements”) and perform its obligations under this Agreement and
under the Other Agreements. General Refuse has never been a party to a merger,
consolidation, combination or division under any state law. General Refuse is not required
to qualify as a foreign corporation in any jurisdiction.

Section 2.2. Authorization; Enforceability. This Agreement and each Other
Agreement to which Stockholders or General Refuse, or any of them, is a party have been
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duly executed and delivered by and constitute the legal, valid and binding obligations of such
party, enforceable against it in accordance with their respective terms. Each Other
Agreement to which Stockholders or General Refuse, or any of them, are to become a party
pursuant to the provisions of this Agreement, when executed and delivered by such party,
will constitute the legal, valid and binding obligation of such party, enforceable against such
party in accordance with the terms of such Other Agreement. All actions contemplated by
this Section have been duly and validly authorized by all necessary proceedings by
Stockholders and General Refuse.

Section 2.3. Shares; Capitalization. The authorized capital stock of General
Refuse consists solely of ten thousand (10,000) shares of common stock, without par value,
of which two hundred (200) shares are issued and outstanding (the “Shares”) and none is
held in its treasury. The Shares constitute all of the issued and outstanding shares of capital
stock of General Refuse. All of the Shares are owned of record, legally, beneficially and
exclusively by Stockholders in the amounts identified on Schedule 2.3. The Shares are free
and clear of any and all Encumbrances (defined below), and upon delivery of the Shares
under this Agreement, LWS will acquire good and valid legal and exclusive title thereto, free
and clear of any and all Encumbrances. There are no Security Rights (defined below)
relating to any of the Shares. All rights and powers to vote the Shares are held exclusively
by Stockholders. All of the Shares are validly issued, fully paid and nonassessable, were not
issued in violation of the terms of any agreement or other understanding, and were issued in
compliance with all applicable federal and state securities or "blue sky" laws and regulations.
For purposes of this Agreement, “Encumbrance” means any liability, debt, mortgage, deed
of trust, pledge, security interest, encumbrance, option, right of first refusal, agreement of
sale, adverse claim, easement, lien, lease, assessment, restrictive covenant, encroachment,
right-of-way, burden or charge of any kind or nature whatsoever or any item similar or
related to the foregoing. For purposes of this Agreement, “Security Right” means any
option, warrant, subscription right, preemptive right, other right, proxy, put, call, demand,
plan, commitment, agreement, understanding or arrangement of any kind relating to such
security, whether issued or unissued, or any other security convertible into or exchangeable
for any such security. “Security Right” includes any right relating to issuance, sale,
assignment, transfer, purchase, redemption, conversion, exchange, registration or voting and
includes rights conferred by statute, by the issuer’s charter documents or by agreement.

Section 2.4. Subsidiaries and Investments. General Refuse does not own, nor has
it ever owned, any shares of capital stock of or other equity interest in any corporation,
partnership, joint venture or other entity.

Section 2.5. No Violation of laws or Agreements; Consents. Neither the
execution and delivery of this Agreement or any Other Agreement to which Stockholders or
General Refuse, or any of them, are or are to become a party, the consummation of the
transactions contemplated under this Agreement or under the Other Agreements nor the
compliance with or fulfillment of the terms, conditions or provisions of this Agreement or of
the Other Agreements by Stockholders or General Refuse, or any of them, will: '
(i) contravene any provision of the charter documents of General Refuse, (ii) conflict with,
result in a breach of, constitute a default or an event of default (or an event that might, with
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the passage of time or the giving of notice or both, constitute a default or event of default)
under any of the terms of, result in the termination of, result in the loss of any right under,
or give to any other person the right to cause such a termination of or loss under, any asset
of General Refuse, including any Permit (defined below), or under any indenture, mortgage
or any other contract, agreement or instrument to which any Stockholder or General Refuse
is a party or by which any of their assets may be bound or affected, (iii) result in the
creation, maturation or acceleration of any liability or obligation of Stockholders or General
Refuse (or give to any other person the right to cause such a creation, maturation or
acceleration), (iv) violate any law or violate any judgment or order of any governmental
body to which Stockholders or General Refuse are subject or by which any of their
respective assets may be bound or affected, or (v) result in the creation or imposition of any
Encumbrance upon any of the Shares or any asset of Stockholders or General Refuse or give
to any other person any interest or right therein. No consent, approval or authorization of,
or registration or filing with, any person is required in connection with the execution or
delivery by Stockholders or General Refuse, or any of them, of this Agreement or any of the
‘Other Agreements to which any of them is or is to become a party pursuant to the provisions
of this Agreement or the consummation by Stockholders or General Refuse, or any of them,
of the transactions contemplated under this Agreement or under the Other Agreements.

Section 2.6. Financial Information. The books of account and related records of
General Refuse reflect accurately and in detail its assets, labilities, revenues, expenses and
other transactions. Attached as Exhibit B is the balance sheet and statement of operations for
General Refuse at December 31, 1997 and for the year then ended and the interim balance
sheet and statement of operations for General Refuse at February 28, 1998 and for the two-
month period then ended (collectively, the “Financial Statements”). The Financial
Statements (i) are accurate, correct and complete in accordance with the books of account
and records of General Refuse, (ii) have been prepared in accordance with generally accepted
tax accounting principles (“GATAP”) on a consistent basis throughout the indicated periods,
except that they contain no footnotes and the interim financial statements contain no year-end
adjustments, and (iii) present fairly the financial condition, assets and liabilities and results of
operation of General Refuse at the dates and for the relevant periods indicated in accordance
with GATAP. All references herein to “Balance Sheet Date” mean General Refuse’s
December 31, 1997 balance sheet.

Section 2.7. Undisclosed Liabilities. General Refuse has no debt, obligation or
liability, absolute, fixed, contingent or otherwise, of any nature whatsoever, whether due or
to become due, including any unasserted claim, whether incurred directly or by any
predecessor thereto, and whether arising out of any act, omission, transaction, circumstance,
sale of goods or services, state of facts or other condition, except: (i) those reflected or
reserved against on the Balance Sheet in the amounts shown therein; (ii) those not required
under GATAP to be reflected or reserved against in the Balance Sheet that are expressly
quantified and set forth in the Contracts identified pursuant to Schedule 2.13; and (iii) those
incurred in the ordinary course of business since the Balance Sheet Date consistent in amount
and nature to those identified on the Balance Sheet.

Section 2.8. No Changes. Since the Balance Sheet Date, General Refuse has
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conducted its business only in the ordinary course. Except as disclosed on Schedule 2.8,
during the last year, there has not been any: (i) material adverse change in the financial
condition, assets, liabilities, net worth, business or prospects of General Refuse; (ii) damage
or destruction to any material asset of General Refuse, whether or not covered by insurance;
(iii) increase in the salary, wage or bonus of any employee of General Refuse; (iv) asset
acquisition or expenditure, including capital expenditure, in excess of $25,000 in the
aggregate; (v) payment or distribution to or transaction with any Related Party (defined
below), which payment or transaction is not specifically disclosed in the Financial Statements
(other than cash dividends); (vi) disposition of any asset for more than $25,000 in the
aggregate or for less than fair market value; (vii) payment, prepayment or discharge of any
liability other than in the ordinary course of business or any failure to pay any liability when
due not reflected in the Financial Statements; (viii) write-offs or write-downs of any assets of
General Refuse in excess of $10,000 in the aggregate not reflected in the Financial
Statements; or (ix) agreement or commitment to do any of the foregoing. For purposes of
this Agreement, “Related Party” means, (i) the Stockholders, (ii) any Affiliate of General
Refuse, (iii) any officer or director of any person identified in clause (ii) preceding, and

(iv) any spouse, sibling, ancestor or lineal descendant of any natural person identified in any
one of the preceding clauses. Since the Balance Sheet Date, General Refuse has neither
declared nor paid any dividends or made other distributions with respect to its capital stock
nor has it made any special bonuses or other payments to the Stockholders. For purposes of
this Agreement, “Affiliate” means, with respect to any person, any other person that,
directly or indirectly, through one or more intermediaries, controls, is controlled by, or is
under common control with such person.

Section 2.9. Taxes. General Refuse has filed or caused to be filed on a timely
basis, or will file or cause to be filed on a timely basis, all Tax Returns (defined below) that
are required to be filed by it prior to or on the Closing Date, pursuant to the law of each
governmental authority with taxing power over it. All such Tax Returns were or will be, as
the case may be, correct and complete. General Refuse has paid all Taxes that have become
due as shown on such Tax Returns or pursuant to any assessment received as an adjustment
to such Tax Returns. General Refuse is not currently the beneficiary of any extension of
time within which to file any Tax Return. For purposes of this Agreement, “Tax” means
any federal, state, county or local tax, levy, impost or other charge of any kind whatsoever,
including any interest or penalty thereon or addition thereto, whether disputed or not, and
“Tax Return” means any return, declaration, report, claim for refund, or information return
or statement relating to any Tax, including any schedule or attachment thereto, and including
any amendment thereof. General Refuse has withheld and paid all Taxes required to have
been withheld and paid in connection with amounts paid or owing to any employee,
independent contractor, creditor, stockholder or other third party. There is no pending, or,
to the knowledge of Stockholders or General Refuse, threatened or anticipated, assessment of
any additional Tax against General Refuse. General Refuse has not waived any statute of
limitations in respect of any Taxes or agreed to any extension of time with respect to a Tax
assessment or deficiency for any taxable period. No Tax audit or examination is now
pending or currently in progress with respect to General Refuse. General Refuse has not
made any payment, nor is it obligated to make any payment, nor is it a party to any
agreement that under certain circumstances could obligate it to make any payment, that will
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not be deductible under Sections 280G or 162(m) of the Internal Revenue Code of 1986, as
amended (the “Code”). General Refuse has never been (nor does it have any liability for
unpaid Taxes because it once was) a member of an affiliated or consolidated group of
companies under the Code. General Refuse is not and has not been during the applicable
period specified in Code Section 897(c)(1)(A)(ii) a United States real property holding
corporation as defined in Code Section 897(c)(2).

Section 2.10. Receivables. All trade and other accounts receivable of General
Refuse (“Receivables”), whether reflected on the Balance Sheet or created after the Balance
Sheet Date, arose from bona fide sale transactions of General Refuse, and no portion of any
Receivable is subject to counterclaim, defense or set-off or is otherwise in dispute and such
Receivables, net of a reserve for doubtful accounts of $25,000, which shall be used in
determining net current assets pursuant to Section 1.5 , will be fully collected within 60 days
after having been created using commercially reasonable efforts.

Section 2.11. Condition of Assets; Title; Business. General Refuse is engaged in
the commercial solid waste hauling business and no other business. The equipment, trucks
and containers of General Refuse, including those reflected on the Balance Sheet, are in good
operating condition and repair and are suitable for the purposes for which they are used in
General Refuse’s business. General Refuse has good, marketable and exclusive title to all of
its assets; all of such assets are reflected on the Balance Sheet or, under GATAP, are not
required to be reflected thereon; such assets include all assets that are necessary for use in
and operation of General Refuse’s business; and none of such assets is subject to any
Encumbrance. Schedule 2.11 identifies all of General Refuse’s assets. Except as disclosed

on Schedule 2.11, General Refuse does not nor has it ever owned, leased or licensed any real
property. '

Section 2.12. No Pending Litigation or Proceedings. Except as set forth in

Schedule 2.12, no action, suit, investigation, claim or proceeding of any nature or kind
whatsoever, whether civil, criminal or administrative, by or before any governmental body
or arbitrator (“Litigation”) is pending or, to the knowledge of Stockholders and General
Refuse, threatened against or affecting General Refuse, its business, any of General Refuse’s
assets, any of the Shares, or any of the transactions contemplated by this Agreement or any
Other Agreement, and, to Stockholders’ knowledge, there is no basis for any Litigation.
General Refuse has not been a party to any other Litigation during the past two years. There
is presently no outstanding judgment, decree or order of any governmental body against or
affecting General Refuse, its business, any of General Refuse’s assets, any of the Shares, or
any of the transactions contemplated by this Agreement or any Other Agreement. General
Refuse does not have pending any Litigation against any third party.

Section 2.13. Contracts; Compliance. General Refuse has no material contract,
lease, indenture, mortgage, instrument, commitment or other agreement, arrangement or

understanding, oral or written, formal or informal, and has no material barter arrangements
(each, a “Contract” and collectively, the “Contracts”).

Section 2.14. Permits; Coleiénce With law. General Refuse holds all permits,

-7 -



certificates, licenses, franchises, privileges, approvals, registrations and authorizations
required under any applicable law or otherwise advisable in connection with the operation of
its assets and business (each, a “Permit” and collectively, “Permits”). All material Permits
are identified on Schedule 2.14. Each Permit is valid, subsisting and in full force and effect.
General Refuse is in compliance with and has fulfilled and performed its obligations under
each Permit, and no event or condition or state of facts exists (or would exist upon the giving
of notice or lapse of time or both) that could constitute a breach or default under any Permit.
General Refuse is not currently in violation of any law and has received no notice of any
violation of law, and no event has occurred or condition or state of facts exists that could
give rise to any such violation. General Refuse has not received any notice of non-renewal
of any Permit.

Section 2.15. Transactions With Related Parties. No Related Party is a party to
any transaction, agreement or understanding with General Refuse except for dividends
properly reflected as such in the Financial Statements except as disclosed on Schedule 2.8.
No Related Party uses any assets of General Refuse except directly in connection with its
business, and no Related Party owns any asset used in its business. No Related Party has
any claim of any nature, including any inchoate claim, against General Refuse, and General
Refuse has no claim of any nature, including any inchoate claim, against any Related Party.
Except as otherwise may be mutually agreed in this Agreement, Other Agreement or after
Closing, (i) no Related Party will at any time after Closing for any reason, directly or
indirectly, be or become entitled to receive any payment or transfer of money or other
property of any kind from General Refuse, and (ii) General Refuse will not at any time after
Closing for any reason, directly or indirectly, be or become subject to any obligation to any
Related Party.

Section 2.16. Labor Relations. The relations of General Refuse with its employees
are good. No arbitration proceeding, grievance, labor strike, dispute, slowdown, stoppage or
other labor trouble is pending or, to the knowledge of Stockholders or General Refuse,
threatened against, involving, affecting or potentially affecting General Refuse. No
complaint against General Refuse is pending or, to the knowledge of Stockholders or General
Refuse, threatened before the National Labor Relations Board, the Equal Employment
Opportunity Commission or any similar state or local agency, by or on behalf of any
employee of General Refuse. As of the Balance Sheet Date, General Refuse had no
contingent liability for sick leave, vacation time, severance pay or any similar item not fully
reserved on the Balance Sheet. None of General Refuse’s employees, if terminated at
Closing, would be entitled to severance pay. General Refuse has no contingent liability for
any occupational disease of any of its employees, former employees or others. Neither the
execution and delivery of this Agreement, the performance of the provisions of this
Agreement nor the consummation of the transactions contemplated under this Agreement will
trigger any severance pay obligation under any contract or under any law.

Section 2.17. Insurance. Schedule 2.17 discloses all insurance policies with respect
to which General Refuse is the owner, insured or beneficiary. To the best of its knowledge,
General Refuse will not have any liability after the Closing for retrospective or retroactive
premium adjustments with respect to events occurring prior to Closing, except to the extent
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included in the calculation provided in Section 1.5.

Section 2.18. Employee Benefits.

(a) Benefit Plans; General Refuse Plans. Stockholders have disclosed to LWS
all written and unwritten "employee benefit plans” within the meaning of Section 3(3) of the
Employee Retirement Income Security Act of 1974, as amended, and the applicable rulings
and regulations thereunder (“ERISA”), and any other written and unwritten profit sharing,
pension, savings, deferred compensation, fringe benefit, insurance, medical, medical
reimbursement, life, disability, accident, post-retirement health or welfare benefit, stock
option, stock purchase, sick pay, vacation, employment, severance, termination or other
plan, agreement, contract, policy, trust fund or arrangement (each, a “Benefit Plan”),
whether or not funded and whether or not terminated, (i) maintained or sponsored by General
Refuse, or (ii) with respect to which General Refuse (or Stockholders with respect to General
Refuse) has or may have liability or is obligated to contribute, or (iii) that otherwise covers
any of the current or former employees of General Refuse or their beneficiaries, or (iv) as to
which any such current or former employees or their beneficiaries participated or were
entitled to participate or accrue or have accrued any rights thereunder (each, a “General
Refuse Plan”).

(b) " General Refuse Group Matters: Funding. Neither General Refuse nor any
corporation that may be aggregated with General Refuse under Sections 414(b), (c), (m) or
(0) of the Code (the “General Refuse Group”) has any obligation to contribute to or any
direct or indirect liability under or with respect to any Benefit Plan of the type described in
Sections 4063 and 4064 of ERISA or Section 413(c) of the Code. General Refuse does not
have any liability, and after the Closing General Refuse will not have any liability, with
respect to any Benefit Plan of any other member of General Refuse Group, whether as a
result of delinquent contributions, distress terminations, fraudulent transfers, failure to pay
premiums to the Pension Benefit Guaranty Corporation (“PBGC”), withdrawal liability or
otherwise. Except for Multiemployer Plans, with respect to which no representation is given
with respect to this provision, no accumulated funding deficiency (as defined in Section 302
of ERISA and Section 412 of the Code) exists nor has any funding waiver from the Internal
Revenue Service (“IRS”) been received or requested with respect to any General Refuse
Plan or any Benefit Plan of any member of General Refuse Group and no excise or other
Tax is due or owing because of any failure to comply with the minimum funding standards of
the Code or ERISA with respect to any of such plans.

(c) Compliance. Except for Multiemployer Plans, with respect to which no
representation is given with respect to this provision, each of General Refuse Plans and all
related trusts, insurance contracts and funds have been created, maintained, funded and
administered in all respects in compliance with all applicable laws and in compliance with the
plan document, trust agreement, insurance policy or other writing creating the same or
applicable thereto. Except for Multiemployer Plans, with respect to which no representation
is given with respect to this provision, no General Refuse Plan is or is proposed to be under
audit or investigation, and no completed audit of any General Refuse Plan has resulted in the
imposition of any Tax, fine or penalty.



(d) Qualified Plans. Except for Multiemployer Plans, with respect to which no
representation is given with respect to this provision, Stockholders have disclosed to LWS
each General Refuse Plan that purports to be a qualified plan under Section 401(a) of the
Code and exempt from United States federal income tax under Section 501(a) of the Code (a
“Qualified Plan”); with respect to each Qualified Plan, a determination letter (or opinion or
notification letter, if applicable) has been received from the IRS that such plan is qualified
under Section 401(a) of the Code and exempt from federal income tax under Section 501(a)
of the Code; no Qualified Plan has been amended since the date of the most recent such
letter; no member of General Refuse Group, nor any fiduciary of any Qualified Plan, nor
any agent of any of the foregoing, has done anything that would adversely affect the qualified
status of a Qualified Plan or the qualified status of any related trust.

(e) No Defined Benefit Plans.Except for the Multiemployer Plan, no General
Refuse Plan is a defined benefit plan within the meaning of Section 3(35) of ERISA (a
"Defined Benefit Plan"). Except for the Multiemployer Plan, no Defined Benefit Plan
sponsored or maintained by any member of the General Refuse Group has been terminated or
partially terminated after September 1, 1974. During the five year period ending on the
Closing Date, no member of the General Refuse Group has transferred a Defined Benefit
Plan to a corporation that was not, at the time of transfer, related to the transferor in any
manner described in Sections 414(b), (c), (m) or (o) of the Code.

® Multiemployer Plans.Schedule 2.18 identifies each General Refuse Plan that
is a multiemployer plan as defined in Section 3(37) or 4001(a)(3) of ERISA (a
"Multiemployer Plan"). In the case of each Multiemployer Plan, Schedule 2.18 sets forth
the General Refuse Group contributions made to each such plan for the twelve months ended
on the last day of the most recent fiscal year of each such plan. To the knowledge of
Stockholder or General Refuse (without inquiry), with respect to each Multiemployer Plan:
(1) each such Multiemployer Plan that is intended to qualify under Section 401(a) of the Code
is so qualified in form and operation and has received a favorable determination letter from
the IRS that such Multiemployer Plan is qualified under such section, its related trust has
been determined to be exempt from taxation under Section 501(a) of the Code and, nothing
has occurred since the date of the most recent determination letter that has affected adversely
or could reasonably be expected to affect adversely such qualification or exemption; (ii) each
such Multiemployer Plan is in compliance in all material respects with its terms and all
governing documents as well as with the requirements prescribed by all applicable statutes,
orders and governmental rules and regulations, including ERISA and the Code; (iii) there are
no actions or proceedings (other than routine claims for benefits) pending, threatened or
anticipated; and (iv) no such Multiemployer Plan is under audit or investigation by either the
IRS, DOL, PBGC or other governmental authority and no such completed audit, if any, has
resulted in the imposition of any tax, fine or penalty.

(2 Multiemployer Pension Plans.Schedule 2.18 identifies each Multiemployer
Plan that is subject to Title IV of ERISA (a "Multiemployer Pension Plan") and the amount
of General Refuse’s pension contribution obligation with respect thereto. With respect to
each Multiemployer Pension Plan: (i) General Refuse has not received a notice that
increased contributions may be required to avoid a reduction in plan benefits or the
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imposition of any excise tax or that any such plan is or may become "insolvent" (within the
meaning of Section 4245 of ERISA); (ii) General Refuse has not withdrawn in a complete
withdrawal (within the meaning of Section 4203 of ERISA) or a partial withdrawal (within
the meaning of Section 4205 of ERISA) or received any notice of any claim or demand in
respect thereof; (iii) no withdrawal liability to any Multiemployer Pension Plan that is
material in the aggregate has been or is expected to be incurred based on actions through the
Closing Date with respect to any General Refuse Plan; and (iv) to the knowledge of
Stockholder or General Refuse (without inquiry), (A) no such Multiemployer Pension Plan is
in "reorganization" (within the meaning of Section 4241 of ERISA), (B) no such
Multiemployer Pension Plan is a party to any pending merger or asset or liability transfer
under Part 2 of Subtitle E of Title IV of ERISA and (C) there are no PBGC proceedings
against any such Multiemployer Pension Plan.
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Section 2.19. Environmental Matters.

(a) Compliance; No Liability. General Refuse has operated its business and each
parcel of real property that it may have owned, used or leased at any time in compliance
with all applicable federal, state and local laws relating to public health and safety or
protection of the environment, including common law nuisance, property damage and similar
common law theories (“Environmental Laws”). General Refuse is not subject to any
liability, penalty or expense (including legal fees) and will not hereafter suffer or incur any
loss, liability, penalty or expense (including legal fees) by virtue of any violation of any
Environmental Law occurring prior to the Closing, any environmental activity conducted at
or prior to the Closing or any environmental condition existing on or with respect to any
property at or prior to the Closing, in each case whether or not General Refuse permitted or
participated in such act or omission.

(b) Treatment; CERCLIS. General Refuse has not treated, stored, recycled or
disposed of any hazardous substance as defined by any Environmental Law and any other
material regulated by any applicable Environmental Law, including, polychlorinated
biphenyls, petroleum, petroleum-related material, crude oil or any fraction thereof
(“Regulated Material”), on any real property other than in accordance with applicable law.
General Refuse has caused or permitted to occur no release of any Regulated Material at, on
or under any real property. General Refuse has not transported any Regulated Material or
arranged for the transportation of any Regulated Material to any location that is listed or
proposed for listing on the National Priorities List pursuant to the Comprehensive
Environmental Response Compensation and Liability Act of 1980, 42 U.S.C. Sections 6901
et seq., as amended (“Superfund”), on the Comprehensive Environmental Response
Compensation Liability Information System List pursuant to Superfund (“CERCLIS”) or any
other location that is the subject of federal, state or local enforcement action or other
investigation that may lead to claims against General Refuse for cleanup costs, remedial

action, damages to natural resources, to other property or for personal injury including
claims under Superfund.

(V)] Notices; Existing Claims; Certain Regulated Materials; Storage Tanks.
General Refuse has not received any request for information, notice of claim, demand or
other notification that it is or may be potentially responsible with respect to any investigation,
abatement or cleanup of any threatened or actual release of any Regulated Material.

Section 2.20. Customer Relations. There exists no condition or state of facts or
circumstances involving General Refuse’s customers that General Refuse or Stockholders can
reasonably foresee could adversely affect its business after the Closing Date other than those
resulting from any price increases, changes in service scheduling, changes in operational
management and changes in personnel after the Closing Date. General Refuse’s customer list
is attached as Exhibit C. Exhibit C also identifies the location of each waste container
(boxes) owned by General Refuse.

Section 2.21. Finders’ Fees. Neither Stockholder nor General Refuse nor any of
their respective officers, directors or employees has employed any broker or finder or
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incurred any liability for any brokerage fee, commission or finders’ fee in connection with
any of the transactions contemplated under this Agreement or by any Other Agreement.

Section 2.22. Securities Matters. As proposed purchasers of the Special B Shares,
Stockholders acknowledge that they and their representatives have been permitted, at their
discretion, full and complete access to the books and records, facilities, equipment, tax
returns, contracts, insurance policies, inventories, and other assets of LWS that they and
their representatives have desired or requested to see or review, and that they and their
representatives have had, at their discretion, an opportunity to meet with the officers and
employees of LWS to discuss the businesses and assets of LWS. Without limiting the
foregoing, Stockholders or their representatives have had an opportunity to interview LWS
officers, review LWS’s financial statements and ask questions about LWS’s business. Each
Stockholder is acquiring beneficially the Special B Shares for his own account with the
intention of holding such Special B Shares for purposes of investment, and not as a nominee
or agent for any other party, and not with a view to the resale or distribution of any of the
Special B Shares, and no Stockholder has any intention of selling the Special B Shares or any
interest therein in violation of the fedéral securities laws or any applicable state securities
laws. Stockholders understand that the Special B Shares are not registered under the
Securities Act of 1933, as amended (the “1933 Act™), or under any state securities laws.
Each Stockholder is an “accredited investor” within the meaning of that term as set forth in
Rule 501 issued by the Securities and Exchange Commission under the 1933 Act.
Stockholders acknowledge that the Special B Shares will be uncertificated securities. The
state domicile of each Stockholder is identified on Schedule 2.22.

Section 2.23. Disclosure. None of the representations or warranties of Stockholders
and General Refuse contained herein and none of the information disclosed to LWS is false

or misleading in any material respect or omits to state a fact herein or therein necessary to
make the statements herein or therein not misleading in any material respect.
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ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF LWS

LWS represents and warrants to Stockholders as follows:

Section 3.1. Organization. LWS is a limited liability company duly organized,
validly existing and in good standing under the laws of the State of Delaware, and has the
limited liability company power and authority to own its properties, carry on its business,
enter into this Agreement and the Other Agreements to which it is or is to become a party
and perform its obligations under this Agreement and under the Other Agreements.

Section 3.2. Authorization: Enforceability. This Agreement and each Other
Agreement to which LWS is a party have been duly executed and delivered by and constitute
the legal, valid and binding obligations of LWS, enforceable against it in accordance with
their respective terms. Each Other Agreement to which LWS is to become a party pursuant
to the provisions of this Agreement, when executed and delivered by LWS, will constitute
the legal, valid and binding obligation of LWS, enforceable against LWS in accordance with
the terms of such Other Agreement. All actions contemplated by this Section have been duly
and validly authorized by all necessary proceedings by LWS.

Section 3.3. No Violation of laws; Consents. Neither the execution and delivery of
this Agreement or any Other Agreement to which LWS is or is to become a party, the
consummation of the transactions contemplated under this Agreement or under the Other
Agreements nor the compliance with or fulfillment of the terms, conditions or provisions of
this Agreement or of the Other Agreements by LWS will: (i) contravene any provision of
the formation documents of LWS, or (ii) violate any law or any judgment or order of any
governmental body to which LWS is subject or by which any of its assets may be bound or
affected. No consent, approval or authorization of, or registration or filing with, any person
is required in connection with the execution or delivery by LWS of this Agreement or any of
the Other Agreements to which LWS is or is to become a party pursuant to the provisions of
this Agreement or the consummation by LWS of the transactions contemplated under this
Agreement or thereby.

ARTICLE 1V.
CERTAIN COVENANTS

Section 4.1. Conduct of Business Pending Closing. From and after the date hereof
and until the Closing Date, unless LWS shall otherwise consent in writing, General Refuse
shall, and Stockholders shall cause General Refuse to, conduct its affairs as follows:

(a) Ordinary Course; Compliance. General Refuse’s business shall be conducted
only in the ordinary course and consistent with past practice.

(b) Transactions. General Refuse shall not: 1) amend its charter documents;
(i) change its authorized or issued capital stock or issue any Security Rights with respect to
shares of its capital stock; (iii) enter into any contract or commitment the performance of
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which may extend beyond the Closing, except those made in the ordinary course of business,
the terms of which are consistent with past practice; (iv) enter into any employment or
consulting contract or arrangement that is not terminable at will and without penalty or
continuing obligation; (v) fail to pay any Tax or any other liability or charge when due, other
than charges contested in good faith by appropriate proceedings; or (vi) take any action or
omit to take any action that will cause a breach or termination of any Contract, other than
termination by fulfillment of the terms under this Agreement.

(c) Access, Information and Documents. Prior to execution and delivery of the
Letter Agreement, LWS had a limited opportunity to conduct its due diligence investigation
of General Refuse. LWS may examine all aspects of General Refuse’s business in
connection with this investigation. This investigation shall include, but is not limited to, a
review of General Refuse’s general accounting records, tax returns, financial statements,
equipment, contracts, customer lists, permits, real estate matters, and compliance with legal
and environmental matters. Stockholders and General Refuse shall give to LWS and to
LWS’s employees and representatives (including accountants, attorneys, environmental
consultants and engineers) access during normal business hours to all of the properties,
books, Tax Returns, contracts, commitments, records, officers, personnel and accountants
(including independent public accountants and their audit workpapers concerning General
Refuse) of General Refuse and shall furnish to LWS all such documents and copies of
documents and all information with respect to the properties, liabilities and affairs of General
Refuse as LWS may reasonably request.

Section 4.2. Publicity. Stockholders and LWS shall not issue any press release or
otherwise make any announcements to the public or the employees of General Refuse or
other material disclosures with respect to this Agreement without the prior written consent of

the other, except as required by law. This Section shall expire on the 10th day after the
Closing Date.

Section 4.3. Fulfillment of Agreements. Each party hereto shall use its best efforts to
cause all of those conditions to the obligations of the other that are not beyond its reasonable
control to be satisfied on or prior to the Closing and shall use its best efforts to take, or
cause to be taken, all action and to do, or cause to be done, all things necessary, proper or
advisable to consummate and make effective the transactions contemplated by this
Agreement.

Section 4.4. Covenant Not to Compete.

(a) Restrictions. From and after the Closing Date, Stockholders shall not, unless
acting as an officer or employee of LWS or its Affiliates, directly or indirectly, own,
manage, operate, join, control or participate in the ownership, management, operation or
control of, or be connected as an officer, employee, stockholder, partner or otherwise with,
any business conducting business under any name similar to the current name of General
Refuse or LWS. For a period of five years from and after the Closing Date, Stockholders
shall not, except as an officer, stockholder or employee of LWS or its Affiliates, directly or
indirectly, own, manage, operate, join, control or participate in the ownership, management,
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operation or control of, or be employed or otherwise connected as an officer, employer,
stockholder, partner or otherwise with, any business that at any relevant time during such
period directly or indirectly competes with General Refuse within a fifty mile radius of
Worth, Illinois. The foregoing restrictions shall become null and void from and after any
change of control of LWS occurring subsequent to the date of this Agreement. A "change of
control" for this purpose shall mean

3] The acquisition (other than from LWS, its current members or any of their
successors or affiliates) by any person, entity or "deemed person” within the meaning
of Section 13(d)(3) of the Securities Exchange Act of 1934 (the "Exchange Act"),
(exclusive, for this purpose, of LWS, its current members or any of their successors
or affiliates, or any employee benefit plan of LWS or any successor or their affiliates,
which acquires beneficial ownership of voting securities of LWS or any successor of
LWS) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under
the Exchange Act) of more than fifty percent (50%) of the combined voting power of
LWS’s or any successor’s then outstanding voting securities entitled to vote generally
in the election of such entity’s board of directors or comparable governing body; or

(i)  Approval by the owners of the equity interests of LWS or the stockholders of
any corporate successor to LWS of a reorganization, merger, or consolidation, in
each case, with respect to which persons (or persons who are beneficial owners
through such person) who were the owners of the voting securities of LWS or such
corporate successor immediately prior to such reorganization, merger or consolidation
will not, immediately thereafter, own more than 50% of the combined voting power
entitled to vote generally in the election of such entity’s board of directors or
comparable governing body of the reorganized, merged or consolidated company’s
then outstanding voting securities, or a statutory liquidation (other than a "deemed
liquidation under the Code") or dissolution of LWS or such corporate successor or the
sale of all or substantially all of the assets of LWS or such corporate successor;
provided, however, that a “change of control" shall not occur where such
reorganized, merged or consolidated company has publicly traded voting securities
and the persons who were the owners of the voting securities of LWS or such
corporate successor immediately prior to such reorganization, merger or consolidation
are in effective control of the board of directors of such reorganized, merged or
consolidated company immediately after such transaction.

(b) Enforcement. The restrictive covenant contained in this Section is a covenant
independent of any other provision of this Agreement and the existence of any claim that
Stockholders may allege against any other party to this Agreement, whether based on this
Agreement or otherwise, shall not prevent the enforcement of this covenant. Stockholders
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agree that LWS’s remedies at law for any breach or threat of breach by Stockholders of the
provisions of this Section will be inadequate, and that LWS shall be entitled to an injunction
or injunctions to prevent breaches of the provisions of this Section and to enforce specifically
the terms and provisions hereof, in addition to any other remedy to which LWS may be
entitled at law or equity. In the event of litigation regarding this covenant not to compete,
the prevailing party in such litigation shall, in addition to any other remedies the prevailing
party may obtain in such litigation, be entitled to recover from the other party its reasonable
legal fees and out of pocket costs incurred by such party in enforcing or defending its rights
under this Agreement. The length of time for which this covenant not to compete shall be in
force shall not include any period of violation or any other period required for litigation
during which LWS seeks to enforce this covenant. Should any provision of this Section be
adjudged to any extent invalid by any competent tribunal, such provision will be deemed
modified to the extent necessary to make it enforceable.

Section 4.5. No Solicitation. Neither Stockholders nor General Refuse shall nor
shall they permit any of their Affiliates to, directly or indirectly, solicit, initiate or encourage
any inquiries or the making of any proposals from, engage or participate in any negotiations
or discussions with, provide any confidential information or data to, or enter into or
authorize any agreement or understanding with any person or announce any intention to do
any of the foregoing, with respect to any offer or proposal to acquire all or any of the Shares
or any substantial part of the assets, properties, or the business of General Refuse, whether
by merger, purchase of capital stock or assets or otherwise.

Section 4.6. Employment Agreements. After Closing, LWS, or one of its
affiliates, shall employ each of Richard D. Vander Velde and Randall J. Vander Velde
pursuant to the terms of the Employment Agreements attached hereto as Exhibit D (the
“Employment Agreements”), including the right to receive an automobile allowance of
$400 per month each. The Employment Agreements and a supplemental agreement for
Richard H. Vander Velde will provide that LWS, or one of its affiliates, will pay, as
additional compensation, all of Stockholder’s contributions to health insurance, pension and
welfare plans following the Closing Date. All employees of General Refuse shall retain their
seniority with respect to benefit and other employment matters after Closing, regardless of
whether such employees are transferred to LWS or an affiliate of LWS.

Section 4.7. Securities Matters. Stockholders shall make and hold the investment
in the Special B Shares pursuant to a Subscription Agreement in the form of Exhibit E
(“Subscription Agreement”). Stockholders will execute and deliver the Member’s
Agreement in the form of Exhibit F (“Member’s Agreement”). Stockholders shall
cooperate with LWS in causing the issuance of the Special B Shares as contemplated

hereunder to be exempt from registration under the 1933 Act and applicable state securities
law.

Section 4.8. Public Offering. Stockholders acknowledge that LWS is considering
as a possibility at some time in the future an initial public offering of its equity securities (an
“IPO”) and that in order to do so LWS and its subsidiaries must be converted into corporate
form. Stockholders hereby covenant that they will participate in, permit and vote in favor of
any conversion, recapitalization, “roll up,” merger or other reorganization of LWS deemed
necessary by a majority of LWS’s board of managers to prepare LWS for or to position
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LWS for an IPO, subject to dilution for new investments for fair value as determined by a
majority of LWS’s board of managers. Stockholders will cooperate with any underwriters
engaged by LWS to underwrite an IPO and to execute and deliver a lock-up agreement with
respect to the interest in LWS and any other agreement reasonably requested by such
underwriter as necessary for the IPO.

Section 4.9. Taxes; Distributions. Stockholders shall be responsible for filing all
Tax returns of General Refuse, and liable for paying all Taxes related thereto, for all tax
years of General Refuse ending on or before the Closing Date. General Refuse shall make
no dividend or other distributions with respect to its capital stock or special bonuses or
payments to the Stockholders on or before the Closing Date.

Section 4.10. Office and Garage. General Refuse may use the property located at
11641 S. Ridgeland, Worth, Illinois (owned by Richard H. Vander Velde) until April 30,
1998 for a one-time payment of $7,000.00. At April 30, 1998, all leasehold agreements
between General Refuse and Richard H. Vander Velde shall terminate with no liability by
either party to the other.
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ARTICLE V.
CONDITIONS TO CLOSING; TERMINATION

Section §.1. Conditions Precedent to Obligation of LWS. The obligation of LWS
to proceed with the Closing under this Agreement is subject to the fulfillment prior to or at
Closing of the following conditions, any one or more of which may be waived in whole or in
part by LWS at LWS’s sole option:

(a) Bringdown of Representations and Warranties; Covenants. Each of the
representations and warranties of the Stockholders and General Refuse contained in this
Agreement and each Other Agreement shall be true and correct in all material respects on
and as of the Closing Date, with the same force and effect as though such representations
and warranties had been made on, as of and with reference to the Closing Date. Each of
Stockholders and General Refuse shall have performed in all respects all of the covenants and
complied with all of the provisions required by this Agreement and each Other Agreement to
be performed or complied with by it at or before the Closing.

(b) Litigation. No statute, regulation or order of any governmental body shall be
in effect that restrains or prohibits the transactions contemplated hereby or that would limit
or adversely affect LWS’s ownership of the Shares or control of General Refuse, and there
shall not have been threatened, nor shall there be pending, any action or proceeding by or
before any governmental body challenging the lawfulness of or seeking to prevent or delay
any of the transactions contemplated by this Agreement or any of the Other Agreements or
seeking monetary or other relief by reason of the consummation of any of such transactions.

(c) No Material Adverse Change. Between the date hereof and the Closing
Date, there shall have been no material adverse change, regardless of insurance coverage
therefor, in the business or any of the assets, results of operations, liabilities, prospects or
condition, financial or otherwise, of General Refuse.

(d) Closing Certificate. Stockholders shall have delivered a certificate, dated the
Closing Date, in such detail as LWS shall request, certifying to the fulfillment of the
conditions set forth in subparagraphs (a), (b) and (c) of this Section 5.1. Such certificate
shall constitute a representation and warranty of Stockholders with regard to the matters
therein for purposes of this Agreement.

(e) Closing Documents. LWS shall have received the other documents referred
to in Section 5.3(a). All agreements, certificates, opinions and other documents delivered by
Stockholders or General Refuse to LWS hereunder shall be in form and substance

satisfactory to counsel for LWS, in the exercise of such counsel’s reasonable professional
judgment.

® Due Diligence. LWS shall have completed its due diligence of the Company
and shall have discovered no material facts that would, in LWS’s sole discretion, impair the
value of the Company, its prospects, cash flow or any if its assets.

() Subscription Agreement: Member’s Agreement. The Stockholders shall
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have entered into the Subscription Agreement and the Member’s Agreement.

(h) Bank. LWS shall have received approval to consummate the transactions
contemplated hereby by its senior bank lender.

(i) Subordination. The Stockholders shall have executed and delivered a
subordination agreement acceptable to LWS’s senior bank lender with respect to LWS’s
obligations under the Promissory Note.

Section 5.2. Conditions Precedent to Obligation of Stockholders. The obligation
of the Stockholders to proceed with the Closing under this Agreement is subject to the
fulfillment prior to or at Closing of the following conditions, any one or more of which may
be waived in whole or in part by the Stockholders at the Stockholders’ sole option:

(a) Bringdown of Representations and Warranties; Covenants. Each of the
representations and warranties of LWS contained in this Agreement and in each Other
Agreement to which it is a party shall be true and correct in all material respects on and as
of the Closing Date, with the same force and effect as though such representations and
warranties had been made on, as of and with reference to the Closing Date. LWS shall have
performed all of the covenants and complied in all respects with all of the provisions ‘
required by this Agreement and each Other Agreement to which it is a party to be performed
or complied with by it at or before the Closing.

(b) Litigation. No statute, regulation or order of any governmental body shall be
in effect that restrains or prohibits the transactions contemplated hereby, and there shall not
have been threatened, nor shall there be pending, any action or proceeding by or before any
governmental body challenging the lawfulness of or seeking to prevent or delay any of the
transactions contemplated by this Agreement or the Other Agreements or seeking monetary
or other relief by reason of the consummation of such transactions.

() Closing Certificate. LWS shall have delivered a certificate, dated the Closing
Date, in such detail as Stockholders shall request, certifying to the fulfillment of the
conditions set forth in subparagraphs (a) and (b) of this Section 5.2. Such certificate shall
constitute a representation and warranty of LWS with regard to the matters therein for
purposes of this Agreement. ‘

(d) Closing Documents. Stockholders shall also have received the other
documents referred to in Section 5.3(b). All agreements, certificates, opinions and other
documents delivered by LWS to Stockholders hereunder shall be in form and substance

satisfactory to counsel for Stockholders, in the exercise of such counsel’s reasonable
professional judgment.

(e) Employment Agreements. General Refuse shall have entered into the
Employment Agreements.

Section 5.3. Deliveries and Proceedings at Closing.
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(a) Deliveries by Stockholders. Stockholders are delivering to LWS at the
Closing:

() Certificates representing the Shares duly endorsed in negotiable form or
accompanied by stock powers duly executed in blank with all transfer taxes, if any, paid in
full.

(ii) Certificates of the appropriate public officials to the effect that General
Refuse was a validly existing corporation in good standing in its state of incorporation as of
a date not more than 10 days prior to the Closing Date.

(iii) True and correct copies of (A) the charter documents (other than the
bylaws) of General Refuse as of a date not more than 10 days prior to the Closing Date,
certified by the Secretary of State of Illinois, and (B) the bylaws of General Refuse as of the
Closing Date, certified by its Secretary.

' (iv) General releases by all officers and directors of General Refuse and the
Stockholders of all liability of General Refuse to them and of any claim that they or any of
them may have against General Refuse.

(v) The minute books, stock ledgers and corporate seal of General Refuse.

(vi) Resignations of the officers and directors of General Refuse effective at
the Closing.

(vii) Opinion of Hoogendoorn, Talbot, Davids, Godfrey & Milligan in the
form of Exhibit G.

(viii) Documents removing the authority of any person to write checks, make

drafts, make withdrawals, etc., on or with respect to any of General Refuse’s bank accounts
or investment funds.

(ix) Such other agreements and documents as LWS may reasonably request.

(b) Deliveries by LWS. LWS is delivering or causing to be delivered to
Stockholders at the Closing:

(i) A certificate of the appropriate public official to the effect that LWS is a
validly existing limited liability company in its state of formation as of a date not more than
10 days prior to the Closing Date.

(ii) True and correct copies of the certificate of formation of LWS as of a
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date not more than 10 days prior to the Closing Date, certified by the Secretary of State of
the State of Delaware.

(iii) An opinion of Kirkpatrick & Lockhart LLP in the form of Exhibit H.

(iv) Such other agreements and documents as Stockholders may reasonably
request.

Section 5.4. Termination. This Agreement may be terminated at any time prior to
Closing by: (i) mutual consent of LWS, the Stockholders and General Refuse; (ii) LWS, if
any of the conditions specified in Section 5.1 hereof shall not have been fulfilled by March
11, 1998 and shall not have been waived by LWS; or (iii) the Stockholders, if any of the
conditions specified in Section 5.2 hereof shall not have been fulfilled by March 11, 1998
and shall not have been waived by the Stockholders. In the event of termination of this
Agreement by either LWS or the Stockholders pursuant to clause (11) or (iii) of the
immediately preceding sentence, LWS, on the one hand, and the Stockholders and General
Refuse, on the other hand, shall be liable to the other for any breach hereof by such party,
which breach led to such termination, and the rights and obligations of the parties set forth in
Sections 6.2, 6.3 and 7.1 shall survive such termination. LWS, on the one hand, and the
Stockholders and General Refuse, on the other hand, shall also be entitled to seek any other
remedy to which it may be entitled at law or in equity in the event of such termination,
which remedies shall include injunctive relief and specific performance. Notwithstanding the
foregoing, in the event that this Agreement is terminated by one party hereto pursuant to
clause (ii) or (iii) of the first sentence of this Section solely as a result of a breach by another
party hereto of a representation or warranty of such other party as of a date after the date of
this Agreement, which breach could not have been reasonably anticipated by such other party
and was beyond the reasonable control of such other party, then the remedy of the party
terminating this Agreemient shall be limited solely to recovery of all of such party’s costs and
expenses incurred in connection herewith.
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ARTICLE VI.
SURVIVAL OF REPRESENTATIONS; INDEMNIFICATION

Section 6.1. Survival of Representations. All representations and warranties made
by any party in this Agreement or pursuant hereto shall survive the Closing for a period of
24 months after the Closing Date, except that those representations and warranties relating to
taxes and title to the Shares or any property of General Refuse shall survive without
limitation as to time, but all claims for damages made by virtue of such representations,
warranties and agreements shall be made under, and subject to the limitations set forth in,
this Article VI. The representations and warranties set forth in Articles II and III are
cumulative, and any limitation or qualification set forth in any one representation and
warranty therein shall not limit or qualify any other representation and warranty therein.
After the Closing, General Refuse shall have no liability to Stockholders for any breach of
any representation or warranty made by Stockholders or General Refuse to LWS in this
Agreement, in any certificate or document furnished pursuant hereto by Stockholders or
General Refuse or any Other Agreement to which Stockholders or General Refuse, any of
them, is or is to become a party.

Section 6.2. Indemnification by Stockholders. Stockholders, and, if there shall be
no Closing, General Refuse, shall indemnify, defend, save and hold LWS and its officers,
- directors, employees, agents and Affiliates (including, after the Closing, General Refuse;
collectively, “LWS Indemnitees”) harmless from and against all demands, claims,
allegations, assertions, actions or causes of action, assessments, losses, damages,
deficiencies, liabilities, costs and expenses (including reasonable legal fees, interest,
penalties, and all reasonable amounts paid in investigation, defense or settlement of any of
the foregoing, whether or not any such demands, claims, allegations, etc., of third parties are
meritorious; collectively, “LWS Damages”) asserted against, imposed upon, resulting to,
required to be paid by or incurred by any LWS Indemnitees, directly or indirectly, in
connection with, arising out of, which could result in, or which would not have occurred but
for, (i) a breach of any representation or warranty made by Stockholders or General Refuse
in this Agreement, in any certificate or document furnished pursuant hereto by Stockholders
or General Refuse or any Other Agreement to which Stockholders or General Refuse, or any
of them, is or is to become a party, (ii) a breach or nonfulfillment of any covenant or
agreement made by Stockholders or General Refuse in or pursuant to this Agreement or in
any Other Agreement to which Stockholders or General Refuse, or any of them, is or is to
become a party, (iii) any and all liabilities of General Refuse of any nature whatsoever,
whether due or to become due, whether accrued, absolute, contingent or otherwise, existing
on the Closing Date or arising out of any transaction entered into, or any state of facts
existing, prior to the Closing Date, except for liabilities fully reserved on the General Refuse
Balance Sheet, but only to the extent reserved therein, and except for liabilities expressly
contained in the Contracts, (iv) accumulating overtime not in accordance with applicable law,
(v) any Taxes due as a consequence of the current or future audits of General Refuse by
Taxing authorities, and (vi) any Environmental Liabilities associated with the property
located at , Worth, Illinois, relating to facts or occurrences prior
to Closing. LWS shall be entitled to offset any LWS Damages against its obligations under
the Promissory Note and in respect of the Special B Shares.
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Section 6.3. Indemnification by LWS. LWS shall indemnify, defend, save and
hold Stockholders and its officers, directors, employees, Affiliates and agents (collectively,
“Stockholders Indemnitees”) harmless from and against any and all demands, claims,
actions or causes of action, assessments, losses, damages, deficiencies, liabilities, costs and
expenses (including reasonable legal fees, interest, penalties, and all reasonable amounts paid
in investigation, defense or settlement of any of the foregoing; collectively, “Stockholders
Damages”) asserted against, imposed upon, resulting to, required to be paid by or incurred
by any Stockholders Indemnitees, directly or indirectly, in connection with, arising out of,
which could result in, or which would not have occurred but for, (i) a breach of any
representation or warranty made by LWS in this Agreement or in any certificate or document
furnished pursuant hereto by LWS or any Other Agreement to which LWS is a party, and
(ii) a breach or nonfulfillment of any covenant or agreement made by LWS in or pursuant to
this Agreement and in any Other Agreement to which LWS is a party.

Section 6.4. Notice of Claims. If any LWS Indemnitee or Stockholders Indemnitee
(an “Indemnified Party”) believes that it has suffered or incurred or will suffer or incur any
LWS Damages or Stockholders Damages, as the case may be (“Damages”), for which it is
entitled to indemnification under this Article VI, such Indemnified Party shall so notify the
party or parties from whom indemnification is being claimed (the “Indemnifying Party”)
with reasonable promptness and reasonable particularity in light of the circumstances then
existing. If any action at law or suit in equity is instituted by or against a third party with
respect to which any Indemnified Party intends to claim any Damages, such Indemnified
Party shall promptly notify the Indemnifying Party of such action or suit. The failure of an
Indemnified Party to give any notice required by this Section shall not affect any of such
party’s rights under this Article VI or otherwise except and to the extent that such failure is
actually prejudicial to the rights or obligations of the Indemnified Party.

Section 6.5. Third Party Claims. The Indemnifying Party shall have the right to
defend against any such claim, action, or suit provided (i) Indemnifying Party shall, within
ten days after notification of the claim given by Indemnified Party, notify Indemnified Party
that it disputes such claim, giving reasons therefor, and that Indemnifying Party will, at its
own cost and expense, defend the same, and (ii) such defense is instituted and continuously
maintained in good faith by Indemnifying Party. In such event the defense may, if
necessary, be maintained in good faith by Indemnified Party. Indemnified Party may, if it so
elects, designate its own counsel to participate along with counsel selected by Indemnifying
Party in the conduct of such defense, and Indemnified Party shall, in such event, pay the fees
of any counsel so designated by it. In any event, Indemnified Party shall be kept fully
advised as to the status of such defense. If Indemnifying Party shall be given notice of a
claim as aforesaid and shall fail to notify Indemnified Party of its election to defend such
- claim within the time and as prescribed herein, or having so elected to defend such claim
shall fail to institute and maintain such defense in accordance with he foregoing, or if such
defense shall be unsuccessful then, in any such event, the Indemnifying Party shall fully
satisfy and discharge the claim after notice from Indemnified Party requesting Indemnifying
Party to do so.

Section 6.6. Attorney’s Fees. In the event of litigation arising out of any alleged
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default or breach of this Agreement, the prevailing party shall be entitled to recover all
reasonable costs and expenses incurred in the prosecution or defense of such litigation
(including reasonable attorneys fees and costs).

ARTICLE VII.
MISCELLANEOUS

Section 7.1. Costs and Expenses. LWS and Stockholders shall each pay its
respective expenses, brokers’ fees and commissions, and Stockholders shall pay all of the
expenses of General Refuse incurred in connection with this Agreement and the transactions
contemplated hereby, including all accounting, legal and appraisal fees and settlement
charges.

Section 7.2. Further Assurances. Stockholders shall, at any time and from time to
time on and after the Closing Date, upon request by LWS and without further consideration,
take or cause to be taken such actions and execute, acknowledge and deliver, or cause to be
executed, acknowledged and delivered, such instruments, documents, transfers, conveyances
and assurances as may be required or desirable for the better conveying, transferring,
assigning, delivering, assuring and confirming the Shares to LWS or any of the assets used
in General Refuse’s business to General Refuse.

. Section 7.3. Notices. All notices and other communications given or made pursuant
to this Agreement shall be in writing and shall be deemed to have been duly given or made
(1) the second business day after the date of mailing, if delivered by registered or certified
mail, postage prepaid, (i) upon delivery, if sent by hand delivery, (iii) upon delivery, if sent
by prepaid courier, with a record of receipt, or (iv) the next day after the date of dispatch, if
sent by cable, telegram, facsimile or telecopy (with a copy simultaneously sent by registered
or certified mail, postage prepaid, return receipt requested), to the parties at the following
addresses:

(i) if to LWS, to:
Liberty Waste Services Limited, L.L.C.
CNG Tower, Suite 3100
625 Liberty Avenue
Pittsburgh, PA 15222-3124
Telecopy: (412) 562-0248

with a required copy to:
Kirkpatrick & Lockhart LLP
1500 Oliver Building

Pittsburgh, PA 15222-2312
Attn: David L. Forney, Esquire
Telecopy: (412) 355-6501

(ii) if to Stockholders, to:
Richard D. Vander Velde

12432 S. 69" Avenue
Palos Heights, IL 60463
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with a required copy to:

James A. Davids, Esquire

Hoogendoorn, Talbot, Davids, Godfrey & Milligan
122 South Michigan Avenue

Suite 1220

Chicago, IL 60603-6107

Notices to General Refuse shall be addressed in care of Stockholders before Closing and in
care of LWS after Closing. Any party hereto may change the address to which notice to it,
or copies thereof, shall be addressed, by giving notice thereof to the other parties hereto in
conformity with the foregoing.

Section 7.4. Currency. All currency references herein are to United States dollars.

Section 7.5. Offset: Assignment; Governing law. Notwithstanding anything else
herein to the contrary, LWS shall be entitled to offset or recoup from any amounts due to

Stockholders from LWS hereunder or under any Other Agreement (including amounts due
under the Promissory Note and in respect of the Special B Shares) against any obligation of
Stockholders to LWS hereunder or under any Other Agreement. This Agreement and all the
rights and powers granted hereby shall bind and inure to the benefit of the parties hereto and
their respective permitted successors and assigns. This Agreement and the rights, interests
and obligations hereunder may not be assigned by any party hereto without the prior written
consent of the other parties hereto, except that LWS may make such assignments to any
Affiliate of LWS or an assignment hereof in connection with any merger, combination,
recapitalization, reorganization or sale of substantially all of the assets of LWS or its
affiliates. This Agreement shall be governed by and construed in accordance with the laws
of the Commonwealth of Pennsylvania without regard to its conflict of law doctrines.

Section 7.6. Amendment and Waiver; Cumulative Effect. To be effective, any
amendment or waiver under this Agreement must be in writing and be signed by the party
against whom enforcement of the same is sought. Neither the failure of any party hereto to
exercise any right, power or remedy provided under this Agreement or to insist upon
compliance by any other party with its obligations hereunder, nor any custom or practice of
the parties at variance with the terms hereof shall constitute a waiver by such party of its
right to exercise any such right, power or remedy or to demand such compliance. The rights
and remedies of the parties hereto are cumulative and not exclusive of the rights and
remedies that they otherwise might have now or hereafter, at law, in equity, by statute or
otherwise.

Section 7.7. Entire Agreement; No Third Party Beneficiaries. This Agreement
and the Schedules and Exhibits set forth all of the promises, covenants, agreements,
conditions and undertakings between the parties hereto with respect to the subject matter
hereof, and supersede all prior or contemporaneous agreements and understandings,
negotiations, inducements or conditions, express or implied, oral or written, including the
Letter of Intent. This Agreement is not intended to confer upon any person other than the

=26 -



parties hereto any rights or remedies hereunder, except the provisions of Sections 6.2 and
6.3 relating to LWS Indemnitees and Stockholders Indemnitees.

Section 7.8. Severability. If any term or other provision of this Agreement is held
by a court of competent jurisdiction to be invalid, illegal or incapable of being enforced
under any rule of law in any particular respect or under any particular circumstances, such
term or provision shall nevertheless remain in full force and effect in all other respects and
under all other circumstances, and all other terms, conditions and provisions of this
Agreement shall nevertheless remain in full force and effect so long as the economic or legal
substance of the transactions contemplated hereby is not affected in any manner materially
adverse to any party. Upon such determination that any term or other provision is invalid,
illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the parties as closely as possible
in an acceptable manner to the end that the transactions contemplated hereby are fulfilled to
the fullest extent possible.

Section 7.9. Construction. As used herein, unless the context otherwise requires:
(1) references to “Article” or “Section” are to an article or section hereof; (ii) all
“Exhibits” and “Schedules” referred to herein are to Exhibits and Schedules attached hereto
and are incorporated herein by reference and made a part hereof; (iii) "include", “includes"
and "including" are deemed to be followed by “"without limitation" whether or not they are in
fact followed by such words or words of like import; and (iv) the headings of the various
articles, sections and other subdivisions hereof are for convenience of reference only and
shall not modify, define or limit any of the terms or provisions hereof.

Section 7.10. Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed to be an original but all of which together shall
be deemed to be one and the same instrument.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the
day and year first above written.

STOCKHOLDERS:

I it St

Richard H. Vander Veld%{

Richard D. Vander Velde

0 s JU. 4 Ui

Randall J. Vayder Velde

AN, 4y
Richard H. Vander Velde ’—
as trustee aforesaid

LIBERTY WASTE SERVICES
LIMITED, L.L.C.

GENERAL REFUSE
ROLLOFF CORP. -

Title: .7/ QL , c £2.7~
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Spousal Consents

The undersigned, spouses of Richard H. Vander Velde, Richard D. Vander Velde and
Randall J. Vander Velde, hereby consent to the foregoing Agreement, and waive any rights

or claims that the undersigned may have against the Shares, General Refuse, LWS and their
respective affiliates and successors and assigns.
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AGREEMENT OF MERGER

This AGREEMENT OF MERGER (this “Agreement”), dated as of September 23, 1998, is
entered into by and among LIBERTY WASTE SERVICES LIMITED, LLC, a Delaware limited
liability company (the “Company”), those MEMBERS of the Company who have executed, or will
prior to Closing (as defined below) execute, counterpart signature pages to this Agreement, and
AMERICAN DISPOSAL SERVICES, INC., a Delaware corporation (“ADS"), AMERICAN
DISPOSAL SERVICES OF ILLINOIS, INC., a Delaware corporation and a wholly-owned
subsidiary of ADS (“ADS-Illinois"), and AMERICAN MERGER AND ACQUISITION CORP.,
a transitory. and wholly-owned subsidiary of ADS-Illinois (“American Acquisition”;
collectively with ADS and ADS-Illinois, the “Buyer”).

WITNESSETH:

WHEREAS, the Company has the following limited liability company interests (the “LLC
Interests”) authorized and outstanding as of the date hereof: 2,473,183 Common Shares, 1,000,000
Preferred Shares, 261,552 Special A Shares and 44,090 Special B Shares (and an outstanding option
to acquire an additional 32,258 Common Shares);

WHEREAS, ADS has authorized for issuance (i) 60,000,000 shares of Common Stock, par
value $.01 per share (“ADS Common Stock"), authorized for issuance, of which 24,478,606 shares
were issued and outstanding at the close of business on September 9, 1998; and (ii) 5,000,000 shares
of undesignated preferred stock, none of which is issued and outstanding as of the date hereof;,

WHEREAS, American Acquisition has 1,000 shares of Common Stock, $.01 par value
(“American Acquisition Common Stock”), authorized for issuance, 100 shares of which are issued
and outstanding on the date hereof, all of which are owned of record and beneficially by ADS-

Illinois, and all the issued and outstanding shares of capital stock of ADS-Illinois are owned of
record and beneficially by ADS;

WHEREAS, the Boards of Directors of Buyer and ADS and the sole shareholder of
American Acquisition, on the one hand, and the Board of Managers of the Company and at least a
majority of the those persons (the “Members”) who are holders of the LLC Interests, on the other
hand, have approved the merger of American Acquisition with and into the Company (the “Merger”)
pursuant to this Agreement of Merger, with the Company being the surviving limited liability
company of such Merger (the “Surviving LLC");

WHEREAS, for accounting purposes, it is intended that the Merger shall be accounted for
as a “pooling-of-interests” in accordance with generally accepted accounting principles and the rules,
regulations and interpretation of the Securities and Exchange Commission (“SEC"); and
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WHEREAS, for federal income tax purposes, it is intended that the Merger shall be a taxable

transfer of the Company’s limited liability company interests to ADS-Illinois under the Code (as
defined below);

NOW, THEREFORE, IN CONSIDERATION OF THE FOREGOING, OF THE
REPRESENTATIONS, WARRANTIES, COVENANTS AND MUTUAL AGREEMENTS
HEREINAFTER CONTAINED AND OF OTHER GOOD AND VALUABLE CONSIDERATION,
RECEIPT OF WHICH IS HEREBY ACKNOWLEDGED, AND INTENDING TO BE LEGALLY
BOUND HEREBY, THE PARTIES AGREE AS FOLLOWS:

ARTICLE 1.
DEFINITIONS

The terms defined in this Article 1, whenever used herein (including without limitation in
the Exhibits and Disclosure Schedule hereto), shall have the following meanings for all purposes of
this Agreement:

“AAA” has the meaning given to it in Section 9.4(b).

“ADS” has the meaning given to it in the caption hereof.

“ADS Average Common Stock Value” the average closing price for shares of ADS
Common Stock (or, if the Closing under the Allied Waste Merger Agreement occurs prior to the

Closing, shares of common stock of Allied Waste) as reported on the NASDAQ National Market

System for the 10 consecutive trading days ending on the fourth trading day immediately preceding
the Closing Date.

“ADS Common Stock” has the meaning given to it in the recitals hereto.

“ADS-Illinois” has the meaning given to it in the caption hereof.

“ADS Shares” means the shares of ADS Common Stock (or, if the Closing under the
Allied Waste Merger Agreement occurs prior to the Closing, shares of common stock of Allied

Waste) to be issued as Merger Consideration hereunder.

«Affiliate” of a Person means any other Person that directly or indirectly through one
or more intermediaries controls, is controlled by, or is under common control with such Person.

“Agreement” means this agreement among the parties set forth on the first page
hereof, including all Exhibits and the Disclosure Schedule hereto.

“Allied Waste” means Allied Waste Industries, Inc., a Delaware corporation.
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“Allied Waste Merger Agreement” means the Agreement and Plan of Merger dated
August 10, 1998 among ADS, Allied Waste and AWIN II Acquisition Corporation.

“American Acquisition” has the meaning given to it in the caption hereof.

“American Acquisition Common Stock” has the meaning given to it in the recitals
hereto.

“Balance Sheet Date” means August 31, 1998.

“Business Day” means any day other than a Saturday, Sunday or other day on which
commercial banks in Chicago, Illinois are required or authorized by law to be closed.

“Buyer” has the meaning given to it in the caption hereof.

“Buyer Claimant” has the meaning given to it in Section 8.2 hereof.
“CERCLA" has the meaning given to it in Section 3.17(b) hereof.

“Certificate of Merger” has the meaning given to it in Section 2.2 hereof.
“Claims” has the meaning given to it in Section 8.2 heréof.

“Claimant” means the party seeking indemnification under Section 8.5(a) hereof.

“Closing” means the consummation of the transactions contemplated hereby on the
Closing Date.

“Closing Date” means the fifth Business Day after the satisfaction or waiver of all
of the conditions set forth in Article VII hereto, or such other date as the parties may mutually agree.

“Code” means the Internal Revenue Code of 1986, as amended, together with the
Treasury Regulations promulgated thereunder.

“Company” has the meaning given to it in the caption hereof.
“Company’s Closing Debt” means the debt for borrowed money and other debt of

the Company and its subsidiaries described on Schedule 1 to the Disclosure Schedule on a

consolidated basis as of the Closing Date and any obligation to make payment upon redemption or
repurchase of LLC Interests.

“Company LLC Agreement” has the meaning given to it in Section 2.3(a) hereof.
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“Consent” means any consent, approval, authorization, license or order of,
registration, declaration or filing with, or notice to, or waiver from, any federal, state, local, foreign
or other Governmental Entity or any Person, including, without limitation, any security holder or
creditor which is necessary to be obtained, made or given by any of the Members, the Company or
its subsidiaries in connection with the execution and delivery by the Members and the Company of
this Agreement, the performance by the Members and the Company of their obligations hereunder
and the consummation of the transactions contemplated hereby.

“DGCL?" has the meaning given to it in Section 2.1 hereof.
“DLLCA” has the meaning given to it in Section 2.1 hereof.

“Debt Merger Consideration Adjustment” has the meaning given to it in Section
2.6(b)(i) hereof.

“Disclosure Schedule” means the disclosure schedules attached to this Agreement,
and includes but is not limited to each of the Schedules expressly referred to in Article 3.

“Effective Time" has the meaning given to it in Section 2.2 hereof.

“Employee Benefit Plan” means any employee benefit plan within the meaning of
Section 3(3) of ERISA and any other bonus, deferred compensation, pension, profit-sharing,
retirement, stock purchase, stock option, stock appreciation, other forms of equity or incentive
compensation, excess benefit, supplemental pension insurance, disability, medical, health
supplemental unemployment, vacation benefits, severance, life, fringe benefit, flexible benefit,
change in control, employment or post-retirement welfare, insurance, compensation or benefit,
welfare or any other employee benefit plans, arrangements or practices, whether written or oral,
insured or self-insured: (i) established, maintained, sponsored, or contributed to (or with respect to
which any obligation to contribute has been undertaken) by the Company or its subsidiaries or on
behalf of any employee, director, shareholder, or partner of the Company or its subsidiaries (whether
current, former, or retired) or their beneficiaries or (ii) with respect to which the Company or any

ERISA Affiliate has or has had any obligation on behalf of any such employee, director, shareholder,
partner, or beneficiary.

“Encumbrance” means any and all security interests, pledges, hypothecations, claims
of third parties of any nature, charges, escrows, options, rights of first refusal, liens, encumbrances,
mortgages, indentures, security agreements or other agreements, arrangements, contracts,
commitments, obligations or understandings, whether written or oral.

“Environment” means any surface or subsurface physical medium or natural
resource, including, air, land, soil, surface waters, ground waters, stream and river sediments.
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“Environmental Action” means any complaint, summons, citation, notice, directive,
order, claim, litigation, investigation, proceeding, judgment, letter or other written communication
from any federal, state, local or municipal agency, department, bureau, office or other authority or

any third party involving a Hazardous Discharge or any violation of any Permit or Environmental
Laws.

“Environmental Laws" means any federal, state, local or common law, rule,

regulation, ordinance, code, order or judgment relating to the injury to, or the pollution or protection
of, human health and safety or the Environment.

“Environmental Liabilities” means any claims, judgments, damages (including
punitive damages), losses, penalties, fines, liabilities, encumbrances, liens, violations, costs and
expenses (including attorneys’ and consultants’ fees) relating to investigation, assessment,
remediation or defense of any matter concerning human health and safety (in respect of toxic tort
matters) and the Environment of whatever kind or nature by any Person or Governmental Entity,
which are incurred as a result of (i) the existence of Hazardous Substances in, on, under, at or
emanating from any Real Property, (ii) the offsite transportation, treatment, storage or disposal of
Hazardous Substances generated by the Company or any of its subsidiaries, or (iii) the violation of
any Environmental Laws by the Company or any of its subsidiaries prior to the Closing Date.

“ERISA" means the Employee Retirement Income Security Act of 1974, as amended,
and the rules and regulations promulgated thereunder.

“ERISA Affiliate” means any entity that would be deemed a “single employer” with

the Company or any of its subsidiaries under Section 414(b), (c), (m), or (o) of the Code or Section
4001 of ERISA.

“Escrow” has the meaning given to it in Section 2.6(c) hereto.

“Escrow Agent” has the meaning given to it in Section(c) hereto.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Financial Statements” means the consolidated balance sheets as of December 31,
1996 and December 31, 1997 and the related statements of income and retained earnings and cash
flows of the Company and its subsidiaries for the fiscal periods then ended, audited by Arthur

Andersen, including in each case the related notes thereto, and the Interim Financial Statements.

“GAAP” means United States generally accepted accounting principles, applied on

a consistent basis, which assumes the continuation of each of the Company and its subsidiaries as
a going concern.

“General Escrow Agreement” has the meaning given to it in Section 2.6(c) hereto.
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“General Escrow Shares” has the meaning given to it in Section 2.6(c) hereto.

“General Escrow Claim Termination Date” means the earlier of (i) the date of
issuance by ADS’s regularly employed independently public accountants of audited financial
statements and the accompanying report covering the first fiscal year of combined operations of
ADS and the Company and (ii) the which is date 364 days after the Closing Date.

“Governmental Entity” means any federal, state, local or foreign government,
political subdivision, legislature, court, agency, department, bureau, commission or other

governmental regulatory authority, body or instrumentality to which the Company or any of its
subsidiaries is subject.

“Hazardous Discharge” means any releasing, spilling, leaking, pumping, pouring,
emitting, emptying, discharging, injecting, escaping, leaching, disposing or dumping of Hazardous
Substances, whether on or off the premises of the Company or any of its subsidiaries.

“Hazardous Substance” means petroleum, petroleum products, petroleum-derived
substances, radioactive materials, hazardous wastes, polychlorinated biphenyls, lead-based paint,
radon, urea formaldehyde, asbestos or any materials containing asbestos, and any materials or
substances regulated or defined as or included in the definition of “hazardous substances,”
“hazardous materials,” “hazardous constituents,” “toxic substances,” “pollutants,” “contaminants” or
any similar denomination intended to classify or regulate substances by reason of toxicity,
carcinogenicity, ignitability, corrosivity or reactivity under any Environmental Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder.

“Indemnitor” means the party against whom indemnification is sought under Section
8.5(a) hereof.

“Intellectual Property” means patents and pending patent applications, registered
and unregistered trademarks, service marks, logos, copyrights, trade names and pending registrations
and applications to register or renew the registration of any of the foregoing, computer software and

other similar intellectual property rights material to the Company or any of its subsidiaries in
connection with the conduct of their respective businesses.

“Interim Financial Statements” means the unaudited interim consolidated balance

sheet at the Balance Sheet Date and the related statement of income of the Company and its
subsidiaries for the seven month period then ended.

“Knowledge” of the Company, “to the Company’s knowledge” or like words means
the actual knowledge of C. Andrew Russell, Donald E. Rea, Jeffrey D. Kendall, Stephen J.
McCarthy, James P. Gleason, Tom Manzke, Bryan Deming, David Beard, Brad Elliott, John
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Hartings, Michael Stuart, Donald McCray, Leroy McCray, Derk E. Ball, Richard Dykstra, Tom
Workman, Richard Vander Velde and Daniel Ransbottom.

“LLC Interests” has the meaning set forth in the recitals hereto.

“Majority Members” means Laurel Mountain Partners LLP, Van Poppel, Ltd., PNC
Capital Corp. and PNC Venture Corp.

“Material Adverse Effect” with respect to any Person means any material adverse
effect on the business results of operations or financial condition of such person and its subsidiaries.

“Members” has the meaning given to it in the recitals hereto.

“Members’ Representatives” has the meaning given to it in Section 9.3(a) hereof.
“Merger” has the meaning given to it in the recitals hereto.

“Merger Consideration” has the meaning given to it in Section 2.6(a) hereof.
“Multiemployer Plan” has the meaning given to it in Section 3.19(b) hereof.

“Net Working Capital” means current assets (i.e., cash, accounts receivable-trade
not outstanding for more than 60 days past the invoice date (net of reserves for bad debts), accounts
receivable-other, inventory and prepaid expenses) less current liabilities (i.e., accounts payable-trade,
accounts payable-other, payroll taxes payable, accrued liabilities (current portion) and uneam/

revenuez.» ba'f' orv chardle K‘ Cutbdeat Qoz(-m;\ ‘(,)\0:-77 &8 LA

“Net Working Capital Merger Consideration Adjustment” has the meaning given
to it in Section 2,6(b)(ii) hereof.

“OQwnership Period” means the period of time during which the Company owned
an interest (directly or indirectly) in each particular subsidiary of the Company (with respect to
matters relating to such particular subsidiary of the Company). For example, the “Ownership Period”
for the Company shall begin on April 6, 1996 with respect to matters concerning the Company, on
September 16, 1997 with respect to matters concerning Great Lakes Disposal Service, Inc. and on
March 13, 1998 with respect to matters concerning General Refuse Rolloff, Corp.

“PBGC" has the meaning given to it in Section 3.19(b).

“Permitted Encumbrances” has the meaning given to it in Section 3.10(a) hereof.
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“Permits” means all licenses, certificates of authority, permits, orders, consents,
approvals, registrations, local siting approvals, authorizations, qualifications and filings under any
federal, state or local laws or with any Governmental Entities.

“Person” means an individual, corporation, partnership, limited liability company,
firm, joint venture, association, joint stock company, trust, unincorporated organization or other
entity, or any governmental or quasi-governmental body or regulatory authority.

“Pro Rata” has the meaning given to it in Section 2,3(a) hereof.

“Property” means any Real Property and any personal or mixed property, whether
tangible or intangible.

“Real Property” means any real property presently or formerly owned, used, leased,
occupied, managed or operated by the Company or any of its subsidiaries.

“Related Person” has the meaning given to it in Section 3.5 hereof.

“SEC” has the meaning given to it in the recitals hereto.

“SEC Documents” has the meaning given to it in Section 4.5 hereof.

“Securities Act” means the Securities Act of 1933, as amended.

“Seller Claimant” has the meaning given to it in Section 8.3 hereof.

“Special Escrow Agreement” has the meaning giQen to it in Section 2.6(c) hereto.
“Special Escrow Shares” has the meaning given to it in Section 2.6(c) hereto.

“Special Escrow Claim Termination Date” means the second anniversary of the
Closing Date.

“Surviving LIC" has the meaning given to it in the recitals hereto.

“Tax Return” means each and every report, return, declaration, information return,
statement or other information required to be supplied to a taxing or governmental authority with
respect to any Tax or Taxes, including without limitation any combined or consolidated return for
any group of entities including the Company or any of its subsidiaries.

“Taxes” (or “Tax” where the context requires) shall mean all federal, state, county,
provincial, local, foreign and other taxes (including, without limitation, income, profits, premium,
estimated, excise, sales, use, occupancy, gross receipts, franchise, ad valorem, severance, capital
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levy, production, transfer, withholding, employment and payroll related and property taxes and other
governmental charges and assessments), whether attributable to statutory or nonstatutory rules and
whether or not measured in whole or in part by net income, and including without limitation interest,
additions to tax or interest and charges and penalties with respect thereto.

“Irigger Date” has the meaning given to it in Section 9.4(a).

ARTICLE 2.
THE MERGER; MERGER CONSIDERATION

2.1  The Merger. Subject to the terms and conditions of this Agreement, Buyer and the
Company agree to effect the Merger on the Closing Date in accordance with Section 264 of the

Delaware General Corporation Law (the “DGCL") and Section 18-209 of the Delaware Limited
Liability Company Act (the “DLLCA").

22  Effective Time of the Merger. Subject to the terms and conditions of this
Agreement, a Certificate of Merger suitable for filing with the Secretary of State of Delaware in form

required by law (the “Certificate of Merger”), will be duly prepared and executed by the Company,
and, in connection with the Closing (as defined herein), will be delivered on the Closing Date to the
Secretary of State of the State of Delaware for filing in such office as provided by law. The Merger

shall become effective immediately upon the filing of the Certificate of Merger with the Secretary
of State of Delaware (the “Effective Time”).

2.3 Conversion of LL.C Interests. As of the Effective Time, automatically by virtue of
the Merger and without any action by or on the part of the Members (as the holders of all the
outstanding Interests) or any other party, each Preferred Share, Special A Share and Special B Share
(other than any Special A Share or Special B Share with respect to which a notice of redemption has
been received by the Company prior to the Effective Time) shall be converted into Common Shares
of the Company (as such terms are defined in First Amended and Restated Limited Liability
Company Agreement of the Company dated as of March 13, 1998 (the “Company LLC
Agreement”)) on a one-for-one basis, and, immediately thereafter, all Common Shares of the
Company shall be converted into the right to receive that number of shares of ADS Common Stock
(or, if the closing occurs under the Allied Waste Merger Agreement prior to the Closing, shares of
common stock of Allied Waste) equal to the result obtained by dividing the Merger Consideration
by the ADS Average Common Stock Value, allocable among the Members in accordance with the
percentages set forth on Schedule 2.3 to the Disclosure Schedule (such allocation among the
Members being referred to herein as “Pro Rata"). The Members acknowledge and agree that they
will receive shares of common stock of Allied Waste in lieu of shares of ADS Common Stock if the
closing under the Allied Waste Merger Agreement occurs prior to the Closing.

24 Conversion of American Acquisition Common Stock. As of the Effective Time,

all shares of American Acquisition Common Stock validly issued and outstanding prior to the

0212/10892-001 NYLIB2/547020 v9 9




f——*ﬁ—m

Effective Time shall be converted into a single limited liability company interest in the Surviving
LLC.

2.5  Other Effects of Merger. As of the Effective Time, the Merger shall have the other
effects specified in Section 259 of the DGCL and Section 18-209 of the DLLCA.

2.6 Merger Consideration.

(a) Amount. The aggregate value of the ADS Shares to be paid to the Members
in consideration of the transactions contemplated hereby shall be $80,000,000, subject to adjustment
pursuant to Section 2.6(b) (the “Merger Consideration”). Certificates representing the ADS Shares
comprising the Merger Consideration, valued at the ADS Average Common Stock Value, shall be
delivered by ADS to the Members or the Escrow Agent, as the case may be, at the Closing. No
fractional interests of ADS Shares shall be issued at the Closing, and fractional interests shall be
converted into cash at the ADS Average Common Stock Value and paid by ADS to the Members
at Closing. No Member who has redeemed Special Shares (as defined in the Company LLC
Agreement) held by him or it shall be entitled to any Merger Consideration hereunder.

(b) Adjustment.

{
(i) Debt Merger Consideration Adjustment. Ifthe Company’s Closing
Debt exceeds $55,500,000, then the Merger Consideration shall be reduced by that number of shares

of ADS Common Stock (the “Debt Merger Consideration Adjustment”) (or, if the closing under
the Allied Waste Merger Agreement occurs prior to the Closing, shares of common stock of Allied
Waste) equal to (A) the excess of the Company’s Closing Debt over $55,500,000, divided by (B)
the ADS Average Common Stock Value. The Debt Merger Consideration Adjustment shall be
allocated Pro Rata among the Members. Five business days prior to Closing, the Company, with
such review by Buyer as Buyer deems necessary in its sole discretion, shall deliver to Buyer a
certificate as to the estimated Company’s Closing Debt, such certificate to be accompanied by a
letter from Comerica Bank stating the outstanding balance due by the Company as of the date of
such certificate. The Merger Consideration delivered at Closing shall be decreased, if necessary, by
the estimated Debt Merger Consideration Adjustment determined based on the Company’s Closing
Debt stated in the certificate. The amount of Company’s Closing Debt shall be finally determined
by Buyer and the Members’ Representatives within 30 days after Closing. ADS Shares representing
any excess Merger Consideration delivered at the Closing shall be returned by the Escrow Agent to
ADS from the General Escrow Shares, and the Members shall thereupon promptly deliver to the
Escrow Agent, to hold in escrow pursuant to the General Escrow Agreement, a number of shares of
ADS Common Stock equal to the number of shares so returned to ADS (or, if the Closing under the
Allied Waste Merger Agreement has then occurred, a number of shares common stock of Allied
Waste having a value, based on the ADS Average Common Stock Value, equal to such excess
Merger Consideration). In the event that ADS shall not have delivered at the Closing a sufficient
number of ADS Shares to equal the amount of the Merger Consideration (as adjusted by the amount
of Company’s Closing Debt as finally determined), ADS shall promptly deliver to the Members’
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Representatives, for delivery to the Members Pro Rata, certificates representing 90% of the number
of ADS Shares (or shares of Allied Waste common stock if closing under the Allied Waste Merger
Agreement shall have occurred) necessary to make up the deficiency, and shall deliver the remaining
10% of such shares to the Escrow Agent to be held under terms of the General Escrow Agreement;
provided, that fractional interests shall be converted into cash as provided above.

(ii) Net Working Capital Merger Consideration Adjustment. (A)
Within 30 days following the date of the Closing, the Members’ Representatives shall deliver to the
Buyer, on behalf of the Members, a statement reflecting the combined Net Working Capital of the
Company and its subsidiaries as of the close of business on the day prior to the date of the Closing.
During such 30-day period, the Buyer shall grant, and shall cause the Company to grant, to the
Members’ Representatives and their representatives such access to the books and records of the

Company and its subsidiaries as is reasonably necessary for the preparation by the Members’
Representatives of such Net Working Capital statement.

(B) The aggregate value of the ADS Shares to be paid as Merger
Consideration shall be adjusted upward on a dollar-for-dollar basis to the extent that the combined
Net Working Capital of the Company is greater than $0. The aggregate value of the ADS Shares
to be paid as Merger Consideration shall be adjusted downward on a dollar-for-dollar basis to the
extent that the combined Net Working Capital of the Company is less than $0. Any such adjustment
shall be made in the shares of ADS Common Stock (or, if the closing under the Allied Waste Merger
Agreement occurs prior to the Closing, shares of common stock of Allied Waste), and is referred to
herein as the “Net Working Capital Merger Consideration Adjustment”. Any Net Working
Capital Merger Consideration Adjustment shall be allocated Pro Rata among the Members.

(C) In the event of an upward Net Working Capital Merger
Consideration Adjustment, the Buyer shall promptly deliver to the Member Representatives, for
delivery to the Members Pro Rata, certificates representing 90% of the ADS Shares comprising the
Net Working Capital Merger Consideration Adjustment, and shall deliver certificates representing
10% of the ADS Shares comprising the Net Working Capital Merger Consideration Adjustment to
the Escrow Agent to be held under terms of the General Escrow Agreement; provided, that fractional
interests shall be converted into cash as provided above. In the event of a downward Net Working
Capital Merger Consideration Adjustment, ADS Shares representing any excess Merger
Consideration delivered at the Closing shall be returned by the Escrow Agent to ADS from the
General Escrow Shares, and the Members shall thereupon promptly deliver to the Escrow Agent, to
hold in escrow pursuant to the General Escrow Agreement, a number of shares of ADS Common
Stock equal to the number of shares so returned to ADS (or, if the Closing under the Allied Waste
Merger Agreement has then occurred, a number of shares common stock of Allied Waste having a
value, based on the ADS Average Common Stock Value, equal to such excess Merger
Consideration); provided, that fractional interests shall be converted into cash as provided above.

(¢)  General Escrow. ADS shall deliver that number of ADS Shares representing
10% of the Merger Consideration (the “General Escrow Shares”, which term shall also include
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shares of common stock of Allied Waste received on conversion of those ADS Shares under the
Allied Merger Agreement) to the trust division of a mutually agreeable independent financial
institution (“Escrow Agent”) as fiduciary to be held pursuant to the terms of an Escrow Agreement
in the form to be mutually agreed by the parties (the “General Escrow Agreement”) to provide ADS
with a source from which to assess Claims provided in Section 8.2 hereof. If the amount of the
Merger Consideration is decreased after the Closing pursuant to Section 2.6(b), the Escrow Agent
shall be instructed to deliver to the Members’ Representatives, for distribution to the Members Pro
Rata, that number of General Escrow Shares equal to 10% of the amount of the Debt Merger
Consideration Adjustment or downward Net Working Capital Merger Consideration Adjustment,
as the case may be. On the date six months after the Closing Date, if the General Escrow Claim
Termination Date has not then occurred, the Escrow Agent shall deliver to the Members’
Representatives, for distribution to the Members Pro Rata, that number of General Escrow Shares,
if any, equal to the excess of 5% of the Merger Consideration over the aggregate number of General
Escrow Shares paid to Buyer Claimants out of the General Escrow Shares plus the aggregate amount
of all Claims duly made by Buyer pursuant to Section 8.2 prior to that date. On the General Escrow
Claim Termination Date, the Escrow Agent shall deliver to the Members’ Representatives, for
distribution to the Members Pro Rata, all remaining General Escrow Shares, minus the aggregate
amount of all Claims duly made by Buyer against the General Escrow Shares pursuant to
Section 8.2. Any General Escrow Shares which are subject to Claims duly made prior to the General
Escrow Claim Termination Date shall remain in escrow after the General Escrow Claim Termination
Date until the matter has been resolved by the parties hereto. The Escrow Agent shall be a
stakeholder and not a party-in-interest with respect to the General Escrow Shares. Release of any
General Escrow Shares from escrow shall require the mutual consent of ADS and the Members’
Representatives. All Claims for General Escrow Shares in dispute shall be resolved by the parties
in accordance with the procedures set forth in Section 9.4. All Claims pursuant to Section 8.2 shall

be made solely against the General Escrow Shares and shall be assessed at the ADS Average
Common Stock Value.

(d) Special Escrow. ADS shall deliver that number of ADS Shares equal to
quotient obtained by dividing $3,450,000 by the ADS Average Common Stock Value (the “Special
Escrow Shares”, which term shall also include shares of common stock of Allied Waste received
on conversion of those ADS Shares under the Allied Waste Merger Agreement) to the Escrow Agent
as fiduciary to be held pursuant to the terms of an Escrow Agreement in the form to be mutually
agreed by the parties (the “Special Escrow A reement”) to provide ADS with a source from which
to assess Claims provided in Section 8.3 hereof. If any of the matters referred to in Schedule 8.3 of
the Disclosure Schedule are resolved prior to the Special Escrow Claim Termination Date by final
regulatory determination (to the extent required by law, regulation or regulatory guideline),
resolution in a court (with regard to litigation matters), the advice of an independent third party
consultant that all necessary remediation has been satisfactorily completed (with regard to matters
other than litigation, if no regulatory determination is required) or agreement of the parties, the
Escrow Agent shall deliver to the Members’ Representatives, for distribution to the Members Pro
Rata, the number of Special Escrow Shares referred to on such schedule that have not been applied
to claims with regard to such matter. On the Special Escrow Claim Termination Date, the Escrow
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Agent shall deliver to the Members’ Representatives, for distribution to the Members Pro Rata, all
remaining Special Escrow Shares, minus the aggregate amount of all Claims duly made by Buyer
against the Special Escrow Shares pursuant to Section 8.3. Any Special Escrow Shares which are
subject to Claims duly made prior to the Special Escrow Claim Termination Date shall remain in
escrow after the Special Escrow Claim Termination Date until the matter has been resolved by the
parties hereto. The Escrow Agent shall be a stakeholder and not a party-in-interest with respect to
the Special Escrow Shares. Release of any Special Escrow Shares from escrow shall require the
mutual consent of ADS and the Members’ Representatives. All Claims for Special Escrow Shares
in dispute shall be resolved by the parties in accordance with the procedures set forth in Section 9.4.
All Claims pursuant to Section 8.3 shall be made solely against the Special Escrow Shares on a

project-by-project basis (as identified on Schedule 8.3 of the Disclosure Schedule) and shall be
assessed at the ADS Average Common Stock Value.

(e) Registration. All ADS Shares to be delivered pursuant to this Section shall
at the Effective Time be registered under the Exchange Act and registered pursuant to an effective
registration statement under the Securities Act and will be duly included for quotation under the
NASDAQ National Market System.

® Antidilution. In the event that between the date of this Agreement and the
Effective Time, the issued and outstanding ADS Shares shall have been changed into a different
number of shares as a result of a stock split, reverse stock split, stock dividend, recapitalization,
reclassification or other similar transaction with a record date within such period, the Merger
Consideration determined pursuant to Section shall be adjusted proportionately.

2.7  Surviving LLC. Immediately after the Effective Time, the Surviving LLC shall be
governed by the limited liability company agreement attached hereto as Exhibit 2.7(a), and the
Company LLC Agreement shall terminate, and the individuals to be identified by Buyer prior to
Closing shall be the Managers and Officers of the Surviving LLC.

2.8  The Closing. The Closing shall take place at 10:00 a.m. local time, on the Closing
Date, at the offices of Seller’s Counsel, or at such other time, date or place as the parties may

mutually agree, subject to the satisfaction or waiver of all of the conditions to the Closing set forth
in Article 7 hereof.

2.9  Obligations of the Members. At or prior to the Closing, the Company shall deliver
or cause to be delivered to Buyer the following:

(@) The certificates, legal opinion and other documents required by Section 7.1
hereof.

(b)  Appropriate receipts.

(c) All other documents, instruments and writings required to be delivered 